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iy
December 23, l986p.

Ms. Noreta R. McGee.

Secretary

Interstate Commerce Commission

12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Ms. McGee:

I have enclosed an original and one copy of the document
described below, to be recorded pursuant to 49 U.S.C. §11303.
This document is a lease, a primary document.

The names and addresses of the parties to the document are
as follows:

Lessee: Chicago, Central & Pacific Railroad
Company
501 Sycamore, Suite 400
Waterloo, Iowa 50704

Lessor: GATX Leasing Corporation
Four Embarcadero Center, Suite 2200
San Francisco, California 94111

The document covers the following equipment:
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WEINER, MCCAFFREY, BRODSKY & KAPLAN, P.C.

Ms. Noreta R. McGee -2~ December 23, 1986

Eighteen (18) General Motors rebuilt GP20 type
diesel-electric road switcher locomotives, as follows:

Chicago, Central & Pacific EMD (Manufacturer)
Railroad Company

Locomotive Number Chassis Serial Number

964 5552-1
965 5372-1
966 5366-2
967 5367-3
968 5368-4
969 5428-1
970 5428-2
971 5428-3
972 5428-4
973 5428-5
974 ' 5428-6
975 5428-7
976 5428-8
9717 5354-1
978 5350-1
979 5350-2
980 5350-3
981 5353-1

A check drawn to the order of the Interstate Commerce
Commission in the amount of $10 is enclosed for the fee.
Please return the original and any extra copies not needed by
the Commission for recordation to:

John Docherty
Weiner, McCaffrey, Brodsky
& Kaplan, P.C.
1350 New York Avenue, N.W.
Suite 800
Washington, D.C. 20005-4797
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WEINER, MCCAFFREY, BRODSKY & KAPLAN, P.C.

Ms. Noreta R. McGee ~3- December 23, 1986

A short summary of the document to appear in the index
follows:

Lease dated as of December 18, 1986 between GATX Leasing
Corporation, Lessor, and Chicago, Central & Pacific Railroad
Company, Lessee, and covering eighteen (18) General Motors
rebuilt GP20 type diesel-electric road switcher locomotives.

Sincerely,

pl Py

John Docherty
Enclosures

JD/sf/5927D-6560
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Intecstate € ommreree Commuisston
Washington, B.L. 20423 12/23/86
QFFICE QF THE mm )

John Docherty

Weiner.McCafifzy,Brodgk% :
' York Avenue,N.W.

1322 840 -

Washington,D.C. 20005-4797 .

Dear Sir:

The enclosed document {s). was recorded pursuant to the provi--
sions of Section 11303 of the Interstat

e Commerce Act,49 U.S.C.
11303, on 12/23/886 . 1:50pm '

’ and.,assiqned re-

14868-B Released
Fecordation number (3) . 13338

) 55;4ﬁ1444§Eé§

Enclosure (s)

SE-30
(7/79)



15135
. , RECORDATION NO.______/___Filed & Recorded
EQUIPMENT LEASE AGREEMENT DEC 23 3986' 150 py

_ e AT o INTERSTATE COMMERCE COMMISSION
EQUIPMENT LEASE AGREEMENT, Gated 2s of December _I5th 15th , 1986,
between GATX Lezsing Corporation, a Delaware corporation having its

principal office 2t Four Embarcadero Center, San Francisco,

- California 94111 ("Lessor"), and Chicago, Central & Pacific Railrcad
Company, & Delaware corporation having its principal office at
501 Sycamore Street, Suite 400, Waterloo, lowa 50703 ("Lessee").

SECTION 1

EFINITIONS

N The following terms shall have the following meanings (such
definitions to be equally appllcable to both the 51ngu1ar and plural
forms of the terms deflined):

*Lease™ sHall mean COIIéctively this Equipment Lezse Agreement
the Schedule hereto and 2all other documents incorporated herein oy
reference.

"Acceptihce Supplemént" shall mezn a certificate substantizlly
in the form of Exhibit B attached hereto, evidencing the acceptance
of one or more Units by Lessee pursuant to Section 3 hereof.

"Business Day" shall mean any day other than a Saturday, Sunday
or legal holiday on which banking institutions located in San
Francisco, California or Chicago, 1llinois are authecrized or
obligated to remzin closed. o

"Code" shall mean the Internazl Revenue Codg_of 1954, zs azmendegd,
or any comparable successor law. :

"Delivery Date" shzll mean each:date on which one cor more Units
are delivered to and accepted by Lessee pursuant to Section 3 hereof.

- "Event ‘of Default" shzll have the meaning specified in Section
14 hereof. : ‘

"IRS".shall mean the United States Internzl Revenue Service zngd
any successor thereto. '

"Lessor's Cecst" shall be the aggregate amount pzaid to Lessee (zs
evidenced by manufacturers' or vendors' invoices), including szales
taxes, if any, paid by Lessor in connection with the acquisition of

-one or more of the Units, as context shall reguire. Lessor's Cost -
of 211 of the Units shzll no: exceed the maximum amount set forth in
the Schedule hereto without lLessor's prior written consent.

o e e
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the. name of Lessee by its PreS1dent one of 1ts Vice Presidents, its

- Treasurer or its Secretary.

"Permi tted L1ens" shall mean. (1) liens for taxes, assessﬁents

‘and .other federal state or- local governmental: charges and ‘levies-

e1ther_not Vet due.and-deL}nquen&wor-no{'yet subjecteitor penalty for
non- payment._(11) undeterm1ne¢.qr'1nnhoate materialmen”s, ?mechan1cs

~workmen's, repairmen' s,~-employees'--or:.other -liike  liens- arising in

the ordlnary course. of Lessee’'s business- and: not delinquent, and
(111) 11ens ar1s1ng through Lessor

_ "Pr1me Rate" shall mean -the lowest- rate of 1nterest publicly
announced by the Wells.-Fargo Bank, National Association, San
Francisco, California, or its Successor, .as its rate on 90 day loans _ .
to its best commercial custpmers, as such.rate may change from time

‘to time.

"Schéduleﬂhshalliﬁeanithe~Schedu1e~attached'heretd aS“Exh1b1f A
and by this reference . made a. part-hereof, settifig' forth, among other
things, a descr1pt1on of the Units and certain spec1flc terms under

‘which.the Units are leased.

"St1pu1ated Loss-Value" shall mean: the value of a Unit at a-
particular -time determined:from-the table set forth in- Sect1on 4 of
the Schedule. T e meenvona UUTCTIUTLLTT

"Unit" shall mean an item of equ1pment described in Sectlon 1 of
the Schedule . _ _

”;;j;.T'J - ”'fEECTION 2

LEASE OF UNITS.. ... .- - - a0 a7 7iics

2.1 In consideration of and subject to the terms and conditions
of this Lease, Lessor agrees to purchase the Units from Lessee and
lease the same back to Lessee, and Lessee agrees to lease the Units -

'from Lessor.

2.2 'The lease term for each Unit shall be as specified in
Section 2 of the Schedule. 1f such term is extended, the word
*term* as used in this Lease shall be deemed to rtefer to the term as-

- so extended and all provisions of this Lease shall, except as

provided herein, apply during and until the expiration of such
extended term. -

2.3 This Lease may not be terminated by Lessee without the
prior written consent of Lessor. .To the extent permitted by
applicable law, Lessee hereby waives any.right which it may now have
or hereafter acquire to terminate or cancel this Lease or to

333
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. surréndér zany rofsthe :Units/ sSubjeet:to:Lesseets .due performance :p
.héreunder >’ Lessor ragrees. "that-it-will cnot :cause this Lease to be :.:

P

Eermrnated LLwoseUrziacny,

‘ i Lieme e SECTT ON 3 f' o 7' TLren . mooelgmere
£L.LT7 mOT Yel c-ePRGCUREMENTcAND DELJVERYDOF UNILTS o Ty Lo
nen-pavIent, il WL LETILLEG 0T lnchnoale meteriaimen's, wechanicst
-

oTERRT ”Lessor hereby appoinvs =Lessee~as~rts zgent Lo accept- 1;
de11vepy»of ‘the.Units; andskesseecherneby aocepts its:appointment and
agrees to- accept the‘Un1ts on: Lessor s behalf :

3.2 Lessor sha11 .cause the Units to be. delivered to Lessee, and
Lessee-shall dccept the Unitsiby executingiandsdelivesing to Lessor
an-Acceptance Supplement:identifying - the Units:and confirming the..:
Lessor's:Cost-thereof; whereupon the Unitsrshall:(i). be.deemed  :im-

-accepted by Lessee on the Delivery Date specified in such Acceptance

Supplement and (ii) ‘provided the conditions set forth in Section 3. 3
hereof-.have-been. satlsf1ed::become subgect“to and governed by this:
Lease VUoLL TELuTEllo BLcar n DL soasTenl i

'3 3-:Lessor's obligation to purcnase Units for lease to Lessee
hereunaer is subJect to the sat1sfact10n of the follow1ng conditions:

ca P - . gy o e e e,
e oy SEoLr mezn T

veroitois(a):z®nzthes dateaof executlon and delivery hereof Lessor
shallc have received:

PO R TR RN - =t -

: (1) the favorable’ opinion of legal counsel to Lessee
in form and substance satisfactory to Lessor, with respect to each
of the matters referred to in Section 6 hereof and as to such other
matters as Lessor may reasonably .feduest;

: (2) a copy, certified to its satisfaction, of the
resolution, adopted by Lessee's board of directors, authorizing the
execution and delivery. of this Lease and the-other documents
referred to here1n and performance by Lessee of its ob11ga 1ons,

: (3) eV1dence satlsfactory in form and substance to
Lessor of the insurance coverage requzred by Sect1on 10 hereof and

(4) .a b111 of sale substantlally in form of Exh1b1t C
hereto convey1ng the Unxts to Lessor ST . P

- P Y -

T ,: (b) On or before each Delzvery Date the f111ng or
recording of all instruments and documents, 1nc1ud1ng. but not
limited to, (i) Financing Statements on Form UCC-1 and (ii) filing
of this Lease, the Acceptance Supplement and the Schedule with the
Interstate Commerce Commission pursuant to 49 U.S.C. §11303, then
deemed necessary by Lessor to preserve and protect its rights -
hereunder shall have been completed to the satisfaction of Lessor.

TR R S T =
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'ii;; ;:;~(c),r0n eactheI1very Date’,the represen’ht1ons and==r"

warrranties “containe? in Séction 6 hereof shall be’ true®znd there
shall ‘exist.on such date no Event of Default or condition which,
with notice or lapse of time or:both, would become an Ever of -
Default; and Lessor shall have“fréceived an Officer's Certificate,
dated such Dellvery Dater,na-such eﬁfect

(Y= Tt
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3 (d)--Aswof each,Deléygry pate, there shall not have
occurred any\mater1a1 adyerse cpange in” the general affairs,
management,. financial: condifion, or. result%“bf operations” of" Tessee™
“and its. consol1dated subs1d1ar1es ‘taken 25 a whole, whether or not
ar151ng from.&ransact1ons 1n.the ordinary course of business, since

- -and Lessor - shall have rece1ved an '

such De11very Date;‘to‘xuchﬂeffecr~~‘

w_‘i

el TUOULLL TIITTIL RENTALTPAYMENTS

v L. N e wos - e s

4.1 Lessee agrees Lo pay.. Lessor rent on each Un1t Such rent

shall,be .paid at the “times set forth - in“ramd ‘in “the ‘dmounts ‘computed.

in accordance with, Section 3 of the Schedule. If any rental
payment date referred to in the Schedule is a day other than a
Business Day, the rent otherwise payable on such date 'shall be

_payable on the next succeeding Business Day. Lessee's ob11gat1on to

-pay rent and all’ other .amouTnits payable under this Lease shall be-:
absolute and unconditicdnal and shall not be affected by, and such

- payment shall be made without. .abatement, suspension, deferment or
diminution by reason of" any circumstance or occurrence whatsoever
-including, without limitation, any offset, counterclaim, recoupment
‘defense or other right which Léssee may now or hereafter have
against Lessor or any legal person controlled by it, in control of
it, or under common control with . 1t directly or indirectly, or any
- assignee of Lessor. ~ : C C ‘ ’ :

4.2 Except as prov1ded in Sectlon 20 hereof all payments made
by Lessee to Lessor under this Ledse shall ‘be made- to Lessor-at its
a2ddress set forth in or provided pursuant to Section .23.2 hereof,

All amounts. payable to Lessor shall be deemed paid when received by
Lessor at such address . Lessee shall Pay interest at a rate equal
but in no event greater than the maximum rate permitted by
applicable law, on any 1nsta11ment of rent or other amount payable
_by-Lessee hereunder which 1s overdue. Interest shall be computed on
the basis of a 360-day year for the actual number of days any such

amount is unpaid. All payments under this Lease shall be made in
Alewful money of the United States of America.

R T e i fa T g S Ll e A n TE



4.3 Lessee acknowiedges that- any—1nvoaeesefor’payments due
pnder-this. Lease, sent to Lessee. by Lessor shall be for. Lessee's-.
convenaenoe only A"Lessee '8 nonrece1p1 of -an dnvoice: shall not
relzeve Lessee of-ats ob41gataon to»make any oaymenr.payable :

'hereunder on the-due; date {hereofrs3‘~, B Difioce s e E .
CpeTel suin Dsi:v::y oaee,_\o SUCLn
- ' - SECTION 5
(¢, L. o ca Deiivery Date, neTs sne:’ have.
pmnreelr mmY Wz REPRESENTATIONS,AND WARRANTIES = OF - LESSOR

;e"“:raz:ia condition o resu (o ooe'a:iars C i eoren
S 1 -Lessor- represents:and; wargants that #3-has the: 1awfu1 r1ght
to purchase~the Units and 1easpethe same: to Lessee in:: accoroance
w1th .the terms hereof.~-h~r . - o i

e ts Spter

5.2 TH° WARRANTY SET FORTH IN SECTION 5. 1 HEREOF IS rXCLUSIVE

_AND IN LIEU OF-ALL-OTHER-WARRANTIES: OF -LESSOR WHETHER WRITTEN,. ORAL

OR.IMPLIED, AND:LESSOR.SHALL NOT BY:VIRTUE.OF HAVING: LEASED THE
UNITS UNDER-THIS: LEASE BE DEEMED;IO HAVE MADE- ANY OTHER
REPRESENTATON-OR-WARRANTY.  LESSEE ACKNOWLEDGES AND "AGREES THAT:
(A) LESSOR. IS NOT A MANUFACTURER -OF -OR . A DEALER IN PROPERTY OF SUCH
KIND AS THE UNITS; (B) LESSOR HAS NOT MADE, AND DOES NOT HEREBY
MAKE, . ANY REPR’SENTATION WARRANTY :OR COVENANT WITH RESPECT TO THE
MERCHANTABILITY, CONDITION, “QGUALITY OR DURABILITY OF THE UNITS,
THEIR SUITABILITY: FOR. THE PURPOSES. AND.USES. OF. LESSEE, OR:ANY OTHER
REPRESENTATION, WARRANTYLOReCOVENANT OF ANY: KIND: OR CHARACTER,

- EXPRESS -OR- IMPL1ED, WITH: RESPECT TO. THE- UNITS; AND (C) LESSOR SHALL

NOT BE LIABLE T0O LESSEE FOR ANY LIABILITY, CLAIM, LOSS, DAMAGE OR
EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY BY ANY
UNIT OR ANY INADEQUACY THEREOF FOR 'ANY PURPOSE, ANY DEFICIENCY OR
DEFECT THEREIN, THE USE OR. MAINTENANCE THEREOF;, ANY. _REPAIRS, -
SERVICING-OR ADJUSTMENTS THERETO OR ANY INTERRUPTION OR LOSS. OF.

- SERVICE OR USE .THEREOF; OR ANY LOSS OF BUSINESS OR FOR ANY DAMAGE

WHATSOEVER OR HOWSOEVER CAUSED -as- 2ll.such r1sks are to-be-borne by
Lessee.  Neither party makesvany representat1on as to the treatment

of this Lease. the Units or the rent for financial reporting or tax

purposes ' ' T R _ A '

5.3 Nothlng contained in this Lease shall be deemed to 11m1t

‘Lessee from availing itself of any warranty, covenant or
-'representation of any vendor, manufacturer- or. supplier of-any Unit
“or any component part-thereof, and all-claims and causes-of action

which Lessor may- have against yendors;.manufacturers or suppliers in
connection-with any Units-to the extent:-assignable,..are hereby. :
assigned by Lessor to Lessee, and Lessor shall permit Lessee to
prosecute any such claim or cause of action, at_Lessee's sole .- .
expense; provided, however,-that (a) mno lawsuit. shall be instituted
in Lessor's name without the prior written consent of Lessor, (b)
Lessee shall-not.seek termination or rescission of this Lease or
revocation of its acceptance of any Unit as a remedy or relief in

such lawsuit and (c) all rights assigned to Lessee shall 1mmed1ate1y
revert to Lessor upon the occurrence of an Event of Default ‘




’ 1ncorporat1on are

"execut1on Zand” deL&ver fhereof‘have ‘been dulyrautirarized by a11 =

performance of the
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ENl- DEYVED!

relieveg Leises

Al =

'fwﬁes%ee-represents 2md: warrants that:

6.1 Lessee is a corporationtdil§organized, val:dly ex1st1ng
and in good standing under the laws of the state of its
2o il Tl fed varddiaddthdr iZed. ttoiddo buS1ness in
the state wherein the Units will be located, and every other state

in which neture offfits’ Fctivities o propent1as requ1res such . rigne
qua11f1cat1on~and~aUthof1zafT0K‘Tiﬁ sawe Lo Lelzze It soTLLnTe

- - . 20T

[ et s P

6 2 Lessee has ‘the full power, authority and legal right to
execute and dellver thls ‘Lease -and: perform the terms - hereof . :The::
necessary~corporate act1onfwand ‘thi's *LEé4se éonstitutes.sa valid and
binding obllgation of~Lessee«en£orceab1e-1n Caccordanée with its
terms--“Th1s -Leage "is-"a true leaséfand.ﬁessor Shalld be ccns1dered
the owner and lessor of the Unrts for.all purposcs PROFIIITOLEOZLCHE

e .~ <O eed e

e e St e 43.,‘ s . Iy A

f”6 3 NeathefAthe execut1on~and de11very of thls Lease nor the

L eTmS hereof by ‘Léssee will "Contraverie any . .law,
regulat1on.-3udgme order Orlperm1t ‘affecting - Lessee oOfF resurt“in
anx_breach of’, or- const1tute«an event Jof ~default dnder, fany: contract
or agreemént, corporate “charter of by—law Brother instrumént to:
which- Lessee or any of its subsidiaries is a.party or by which
Lessee or any such sub51d1ary or any of 1ts or their propert1es may
be bound : e D

~ZT Ot ;.

:he - consent of General;EIectr1c Crea1t:1’ e

6 4 Except for

'Corporat1on ("GECC );-wh1ch is attached heéreto, ho coénsent of the

sharehoiders or the trustée-or holder‘of-any-indebtedness:of-Lessee-

is“a ‘condition to.the performance of the terms hereof by Lessee oT.
the va11d1ty of this Lease. .

6.5 No notice to, f111ng with, or approval of, any governmentai
agency or commission is a -condition to the performance of the:terms

‘hereof by Lessee or to the validity of this Lease or the protect1on
~6f the rights of Léssor-other than. a:filing: of~the Lease, the

Acceptance:Supplement ahd the Schedule with.the Interstate Commerce

Comm1ss1on pursuant tos 49 U S C §11303 and such f111ng hes- been -
du1y made T ' o L LT s TLITTL L Sor s — e

”-'6-5' There is'no- act1on or proceed1ng penalng or, insofar as
Lessee knows, threatened-against Lessee or-any of .its subsidiaries:
before any court or administrative agency which might have a

matetrially adverse effect-on- the bus1ness - condition or operations
of Lessee or such subs1d1ary - LoooLo el - -




'6'7' There is no person, . piffﬁeiship. corporation or
governmental agency who or which is entitled to a2 lien, other than a
Permxtted L1en ibnihny'Uﬂit‘"“*L; WARRAIITTZT TEsEn

6o, 8»—Le&see ‘hars: foed ali’federal ,” State and local tax returns

“which are required to be filed, and has paid or made adequate

provisions: fore the paymentrofi @l ldtaxesr whrithe haves ord may: betomes due

@ufsuantytp sadd iretummse ortipurisaants totianys as'ses'sment” received by

@they—thanrtaxﬁs which: arre: bedhgecontested: 4ot good=Ffaiith - oirs s .1

. whlch An: the: aggregat €:dor not! inved veoa: materiad @mount’lnuthe”'°»
.reasonable- op1n1on of. Lessee s ch1ef financial” ofificer.: 7™

;x..t-.‘-.-.\.v:..‘..

6.9 Lessee has furn1shed to Lessor the most recently available

- consolidated- balance: sheet ofodessee-and: the: related consolidated

statement-of:-dincome and. retained.earnifigs: for- theryear: then -ended

-and_lts“most_recent1y~ava11ab1eeunaud1ted,quarterly consolidated

-income. statement.’ = Such: fiinancial:. statements::(a): were: prepared in”
-accordance w1th generally*accepted accountingsprinciples, applied on
a- consistent basis throughout' the:periods=covered: therebyrand:on-a
‘basis-consistent: with. prior periods,- (b) arercorrect and complete in
all material respects and present fairly the financial position of
Lessee. and: its.- consolidated subsidiaries-as of such date-and. the
-results -of their-operations-for 'such: periodS" There:has. not'

occurred:any:material adverse-change. in’the.general:-affairss

manzgement,: financialrcondition orzresunltszof: operat1ons of Lesseeﬁ?
and its consolidated: subsidiaries~taken-as~a whole, whether or hot
‘aricing from transactions in the ordinary course of business since
the date of the most recent financial statement provided to Lessor
as spec1f1ed in the first sentence of th1s Section 6.9.

6.10 - Lessee is not inrdefault in- the payment:iof-the. orlnc1pa1

“of-or- 1nterest on ' any material indebtedness:for borrowed noney and .

no event has occurred-and is-continuing‘which, with'notice or.tapse
of time or-both, would permit the holders of: (or:a trustee-for the
holders of) any material indebtedness of Lessee for borrowed money
‘to accelerate the stated maturlty thereof

6.11 Lessee is not enter1ng 1nto th1s Lease or any’ other “2“::
document or transaction contemplated hereby, directly or indirectly
in connection with any-arrangement or understanding by it in any way
involving. any. employee:benefit .plan:(other - than a. governmental: plan)
with respect.to.which:it or, to the.best of .its.knowledge,.Lessor is
a party. in interest, 21l within the meaning of the Employee
Retirement Income Security Act of 1974, as amended ("ERISA").

Lessee will-not sublease any of. the:Equipment .subject to the Lease
to any person which is-at the time-a-party in interest with:.respect
to any employee benefit plan the assets of which:were used by the
Lessor in making.their. investments .pursuant to this Agreement, all
within the meaning of "ERISA.
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6 12 There 1s no-~fact- known*to the*Lesseeswhuch.the Lessee has
note- dasclosed to«Lessor in wr1t1ng which mat(rially. and adverselyn =

,affects orJ so. far csvthe: Lessee can now foresee, will materially

dversel fect the ebliis y ol the Lessee to perform its
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oot 6 13auTo'the beszvgfnuts knowledge andibeliefs andrbased apéniue
Lessegus familiarityuwithe theubnitscand ail zelevantnfactszavailible
to Lessee at:daterherep{;nifrthecUnitscrarezusédiinzthe mannercr

Acontemg&ated b§~ﬁh1a°beasenothen catethermendr-of: theotermiofithe

east:20%-efcthe remainingcusefulclifezof each Unit

will be rema1n1ng. and (b) the fair market value of each Unit (after
~subtracting.fromysuch: value zanyccost:to Lessor:fore recoverang

pPossession: of such -Unit;>and“without including:in<sdchcvalues any
increase-or- decrease for inflation:or-deflation: during such term)

,shall be#at 1east 20% of Lessor s~Cost*r* sURTIET T IOmSo: i L
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f»POSSESS{ON AND. USE OF UNITS ~f_

'-—~7 1 At a11 t1mes*dur1ng the term of th1s Lease,wt1t1e to the

Units- shall be vested -in-Lessor to:the.exclusiofizof:Lessee; and the

de11very of the Un1ts to-kesseerand:Lesseetspossession” thereof
shall const1tute ~& lettzng and- barlment forcHire: only“:‘

. - Vo e s P ﬁ-\-.-‘-‘<-«c'-£.-"' ".zj.‘rz‘ . - - e “—"“"7~-'

£ I A

7 2 Unless an Event of Default- shall have occurred and be

'cont1nu1ng, Lessee shall -be entitled to use the Units in accordance

with.the . terms of -this. Lease-in  the ordinary.course of its regular
bu51ness

- -~ L R ' = - - - e o RTThE T ool o oI

o “_(a) Except as set forth ‘in Sect1on 7. 3(b) ‘Lessee - shall -
nottsublease or -attempt -to ‘sublezse- any of ‘the Unlts'dr'assign. -
except for the assignment and agreement of GECC, which is attached
hereto, or transfer or attempt ‘to assign or transfer, by operation
of law or otherwise, this Lease or any of Lessee's rights or
interests herein or obllgatlons hereunder, and any sublease,

assignment or transfer consummated shall be null and:void and any
payments made thereunder shall be held in trust for the beneflt of

- Lessor. .- . . . ..o ioe - el

cmn e : P - Sy e

(b) So long as Lessee shall not be i default under th1s-h
Lease and the Lessee shall: have ful:ly :complied with "the ‘provisions
of the last paragraph of ‘this Section 7(b), Lessee shall be entitled
to the possession -and wse of the Units and, without .the Lessor's.

consent,..to .sublease the Units to, or -to permit "their use by, a user

1ncorporated in the United States of America :(or any State thereof
or..the Dlstr1ct of Columbla)--upon lines.-:of railroads owned or
operated by Lessee or such user or by a railroad company or
companies incorporated in the United States of America (or any State

DR em i
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'thereqf or ~the? Drstr1ct *6f Cothbté) n§r-6¢éf whHich“thesLessee;  soch
‘usertjor such ra11road company orccompan1es “have - trackage rights-or
fights for: Qperat1on of- ‘their- fraing, “and-Gpérithe” lines:z6f-railr»ad

‘of connectlng and other carfiers ®fi tRhés@suarl 1ﬁfercﬁange of tra1z1c- Ce e

or-in“through”or run-through service, but only upon and subject to
all-the, terms and conditions of this Lease, including the last
aragraph of thrsDSectron 7(b&“oprévréeaﬂcheﬁever, thatbtheclessee

para o
ghaigfnot %ubiease Or“permrt the sGblease-orTBsevVefTaApcUnitvtoiable

‘§§5?3§é31nv01v1ng any operatlon oh%sxée -fRe™ cont1nenta1 United
Statésof "America; provided,'fHrther, ‘Réweversrifithecasesor:t

suBIéasef1s for more” than 30 days~ (but in-ho event lofiger: than the
term,pf th1$ Lease,*iess one” day) -priorrwritten approvaliby.Lessor.

= e

ss°1° Ra:lroad’;(ﬁi) Le%sor‘has rece&ved praorawr1tten notice of
the sublease and a copy of™ a11 sublease documentation;and. (iii) the
“terms of such sublease”shall“be substantially similar to the terms
of this Lease; provided, further, however, that the Lessee shall
only use, or sublease for use.vanmenLt in the manner. for which--it.
was designed and intended and in a manner which subjects it to no
more than ord1nary and:-nofmaliwesf-and.tear and in no event shall
such use 1nvo1ve operation of any Unit for more than 100,000 miles
per year.’ No such-2ssignment-or sublease:'shallirelieve the Lessee

of its obllgat1ons hereunder which shall be-and remain: those:of
Vprrncrpal and-not- a- surety “Any- ‘such® subdl easie’ may: provide: that the

‘sublessee,” so- long 2% - itsha’l] hot e in’ default wunder such
sublease, (A) shzall be entitled to the possession of the Units,
included in such sublease and the use--thereof, but (B) shall not be
entitled without Lessor's and Lessee's prior written consent to
further sublease such Units. - ‘Every ‘sublease shall be subordinate
and ‘subject to the rights and remedies of Lessor under this Lease in

~respect of the Units covered by such sublease upon the occurrence of

_an Event of Default or default thereunde-‘ f hereunder

= . .

Nothrng in- thzs Sect1on 7(b) shall be deemed to restrict
the r1ght of Lessee to assign or transfer its leasehold interest

~under this Lease in the -Units or possession -of ‘the Units to any

corporation incorporated -under the ‘laws ‘of ‘any state of .the United

‘assumed the obligations of the Lessee hereunder in a form and .
“substance satisfactory to Lessor) into or with which the Lessee
shall ave~become-merged or consol1dated or which shall have -
~“substantizlly zg‘éﬁ entrrety provrded that such a551gnee“or
.transferee will not, upon the effectiveness -of 'such merger,

‘consolidation or acqursrtron be 1n default unoer any provrsron of
.this Lease. L ,’.. LT T T

7.4 Except for Perm1tted L1ens -Lessee ‘shall not .directly or
j1nd1rect1y. create "or "incur-or suffer t6 be created " or incurred or

to exist any mortgage, lien, charge or encumbrance of any kind on

"States of America or the District of Columbia (wh1ch shall "have duly

shall be requ1red vrless  ¢i)“the® use is by;s6r the subleaseris to, a "~




‘any"Unlt ‘OT TOR any of*rts rLghts under cthis:Lease c-and.«if cany-suchsr
mortgage, sLién-zcharge enrencumbrancershakl come touexist, -Lesseemf
- shatls at: ivs:=sole ccost and:expense: pnomptly -remove :the same.

AaRFiapcins 2mi fpthes po-smipme in o o1 an e n - - o . &
ol conmecotd g oamit oThe carrie: n oihe usue.l -,u-,ﬁ,’»'".uc.f‘;“- -

o+ 7.5 °The: locat1on-offeach Unit:shall be- setoforth-in: the :
pelevant tAcceptancecSupplement: and :Lessee¢shall inatnremove . any Unit
from¢such rocatiaonSseexcept as\permrvbeé un@eWFSect1oma7 Irheteof -

~

wrthouteLessorL&fprtcrﬂmrttten"eonsent o7 uszs cf‘ff"“b::* T

ce = .-‘5 L »\;-‘-1.‘-. -....AC:‘?.-a'l,\r\ A IS -y e OT.

.-\.~':"LC T w e e
Stzilsé ol Lessee"shahkﬂncthuse @rfperm1heaﬂy@Un1t’ta be: used -in an
jmpreper or unsafe:manner, 3indeieolationiefrany contract:-of insurance

o e FE gyas

appr1cab1e to.the:Unitsoroin violatboncofw znylapplzcable law, wazscer
- statutée: ordinancepnruke Qt ) regulatxon (collectivelyubapplicable: , =

Taw"). ' Tnithezevent: that sprior:to:theexpirdation-of ~thertefms -~

hereof, any:such applbicable:laws nequeresethe alterationyd "1:71' ins

“modification, replacement:6r additionzof:or to-any component parthof

any Unit,-Lessee:shall .promptly -comply-therewith. Notwithstanding
the foregoing,-Léssee may, wat itsvekxpense,.in:-good-faith-contest-.the
validityor‘applicationiof-anyisuchzapplicable:law-in-any manner
which ‘does "not;:in the opinionvof Lessor;y:adversely-affect-Lessor's
t1t1e to the Unlts 0T the r1ghts of Lessor under th1s Lease '

PP R

MAINTENANCE OF UNITS oumcer coon
8.1 LeSsee.Shall at its own expense; ma1ntain, service and
repair the Units in eomplzance_with the provisions of this Section 8
so "as .to:keep:the:Units . .in:as good ‘operating condition; state of
repair.and - -appearance :as when delkivered-to _Lessee;ordinary wear:and

~tear excepted; provided;chowever;:the:Lessee:shall maintain each-

such-Unit . (i):inva manner :which-is-consistent with: the provisions of
Section 15 hereof, (ii) at the same or better than the level of
maintenance of similar-equipment owned or leased:.by the Lessee,
(iii) at the same or better than the standard in the railroad
industry for maintenance of .similar-equipment, (iv) such that the

~Units are.in compliance with-all.applicable:Association of American

Railroads and Federal Razilroad Administration rules and regulations,

(v). such that.no Unit..is .out.of.service-awaiting repairs more than

30 continuous days without.prior written-authorization by. Lessor,
nd -(vi) such-thzv all components meet:Electro Motive Division of
General Motors ("EMD")-standards, :except. for=mileage-or time related

changeouts, or:othertstandiards-as may be-mutually:agreed upon in.
writing. - The Lessee shall maintain written maintenance and overhaul
records -sufficient -to.disclose.compliance with_ the. requirements of
this Lease and shall make such records available to the Lessor's
inspection upon request during normal business hours upon reasonable
notice. Such records shall.include the date(s) of .the replacement
or overhaul of at least the following major components: - engine
power assemblies, engine upper and lower main bearings, connecting




-fod beaf1ng33"eng1ne accesso:y'endwand enginesgear end tomponents’,

Jmeﬂ5“bjowepv engine: gove rnor;n madm: generatoryrauxi ldary. generator,
ﬁJJ‘compresspr.\xra£t1onJmotoJ$°mnd tTncks._, TemovE Lho DaTy.
‘8.2 1f~Un1ts~are stored durlng—the termwof thls 1ease or after'
theetern pyarsuantc£osSeetdons: 18ad (bdzoTe 1552, Und ts-widils ber Uzl
prepared~for<§{o¢ageemyT$uam$ torEMD: ae compendaddons, ori othexc!,
procedureswas«mayhbe,mucnaﬂﬂy,agdesd"upon by Lessor and Lessee.

8. 3 L§§s£c shall,ra& u¢s @Wﬁ‘cxpenseg"comply with (a9<all an
saie&ycand—e@Vdgpnmemﬁﬂdoregplatqpns cdigeciiveszandzdnstTuctdonsn oS
app11cab1e governmentals authoritiss: regarddessapf: onz whom isuch-
requirements: BT€s5z byrthelir- terms,: nominalddy.: dmposed. and:(b)call:
app11cab1e maintenance,: service,; repair and:overhaul: manualsrmnd
service bulletins:published by:the;manufacturer:of: the:Units or of
-any: of. their component:paris.::lessee shall mzintain-aldren: nare f?
‘manufacturers? -warrantiessx- Lesseeoshall-also. keep ‘ineffect. a11
records,-logs. and: other:-materials required. by. any applicabie:. : Lo
governmental--authority: to- ben -maintained: in: respect of the ﬁnits
after delivery, regardless-of- on: whom-'suchz requlrements are»‘by <
their terms, nominally- Amposed.: . nLzszoT 0T L L. Lmal

8.4 Lessee shall pay for any“and 21l materials and other
supplles consumed by or requlred for the operat1on of the Units.

sy~ 7
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' SEerION 5
REPLACEMENTS ACCESSORIE; AND ALT?RATIONS

9 1~»Lessee.sha11 at 1ts own expensev replace any;part of any .
Un1t where necessa 3n accordance ~with:-a:-prudent operation and

’ma1ntenance program;--All replacement parts:-.shall-be of new .- .

manufacture or warranted as-rebuilt or reconditioned-by Lessee or a

manufacturer approved by Lessor, except for minor parts Wthh do not
have a mater1a1 1mpact on the value of the Unit-

9 2 Lessee may,rat its: d1soret1on and. expense, aff1x any T
1nsubstantra1 accessory,to.~or make-any- insubstantial-alteration.in,
any Unit.  Except as may be required by Section 7.6 hereof, Lessee
shall not without the pr1or -written-consent-of -Lessor, affix-any
substan ral accessory or make any subs;antlal alteration to-any Unit.

9 .3 An accessory or- 1ﬁprovement shall be deened "substant1a1"J“

1f (a) it increases. the productivity or-capacity of the affected

' Un;z}by more than 25%,-or it decreases the-productivity or capacity

of any Unit-in any amount, -{b) materially affects:the function, use
or value of, the affected Unit, or-{c) unless an-accessory not" deemed
an-_accession pursuant to Sect1on .9.4 hereof, the cost:o0f:the . :.:-
accessory or: improvement when- added tohthe cost:of:all previously
affixed accessories so deemed accessions and all prior alterations
exceeds 10% of the Lessor's Cost of the affected Unit.




gty ?}

g Any part.or accessony Lnstalled in.or.affixed to«anyaUntt

fh‘

L~

by, Lessee in ‘accordance with the.provisions hereof, other than:an-
accessorymthe affrxxng of wh1ch is.- permttted by the first sentence
6f Seéction 9.2 hereof and which may. be read11y removed without risk
of material damage. to the.related.lUnit, shall.be.deemed.an accession
to. such Unxt-,,T1t1e tQ algﬁaccessmons shall 1mmed1ate1y vest in
Lesson,,w1thout cost oraexpenseﬁta Lessonrﬁand -sSuch-aceessionrs shall
be.. subgect to all oﬁ the terms andaprowxs1ons hereof &S complketely
an& to the same ‘éxtent as if° they had been components of said Unit
at the.time it originally became.subject hereto; provided, however,
that . tthe Lo.aeqessqgges,and partsywhrchﬁshall -have been -replaced -

by. such accessxonsmshall -be: vesgeqsln Lessee—when such-rreplacement
C Theuremoval of

Lessor shall bear no 11ab111ty whatever for the cost -of any
n made to any Untt.by Lesseesdurtng the - term hereof -

INSURANCE

~o

-.10.1 Lessee shall ai,}FFrPWn cost:_ma1nta1n -in effect
with financially sound and reputable-insurers, "all risk" 1nsurance
in form and substance satisfactory 16 Lessor, insuring against loss
or damage to the-Units -in an amount equal to the greater of the
actuzl cash value or the ‘Stipulated Loss Value of the Units. Such
insurance shall. not provide for.a.deductible .or a self-insured

exposure in excess of the amount set- forth 1n the Schﬁdﬁlﬁw sl

...:”.' s n - -

1o VL

: 10 2 Lessee shall at its..own cost a1nta1n~1n effect -
throughout the term hereof and during the storage period thereafter
with f1nanc1a11y sound and’ reputable insurers, (a) combination of
primary and excess (umbrella) limits'or on a combined single limit

"-basis, comprehensive general liability. (including without
“limitation, contractual 11ab111ty and sudden pollution), 1nsur1ng

against loss or damage to the persons and property of others, in-
amounts which shall be not less. than those set forth in the ' Schedule

and - (b) such-other insurance. with respect to. the Units, in form and

substance satisfactory to Lessor, as Lessor may’ reasonably request

~Each liability policy shall. expressly provide. that all the----

provisions théreof” (except Timits of liability) shall operate as 1f
there were. a separate pol1cy covering each 1nsured :

- s Rhdie -

10 3 All 1nsurance pol1c1es car 1ed in accordance w1th thls
Section 10 shall. name Lessor. and its.successors _and assigns.as
additional’ insureds or loss payees or. both as approprlate "and
shall insure their 1nterests regardless of any: breach or violation




'cost of transportatxon or :emcval of the Un;t from its. locat1on

by Lesseesof anytrepresehtatipn;nwasranty;nrecondition contained: in

such:zpoliciessccSuchruinsurancenpolicies: shallefurtheriprovidenthat
(a) ~the-insyrers-waive allwrights: ofesubrogationtagainst-Lessor;and

Lessees: {b)c therdnsurers:waive- alivrighteto’anys seteoff.‘counte‘,sA"fw
claim-or - othér-deductions; whether. by attachmentsor=ethérwise;~in-: -~

respect of . any liability-of Lessee,c-(c)zthey wildcnpt.be 1nvalzdated
bveany. foreclosurezorcotbersremeddaleproceedingsuor notigcesothereof:
relating-to:the:Units:or byrgnyachangexzn séhe tdtle’ tesorpownership

'of the Unitsz@r by:the use: or:operationcef anysUnits: for purposes:or

in a-manner morerhpzagdous:zthan: permitted by:such-policies, {d)vno
termination.cexpirations:suspension or: change  shall:-be-effective:-

“untilathe- 30th day after written. notice. of the-same shall:have: been
s ~givenzby the-insurer-to:Lessors=and-{e):eachipolicy:is. primary-

without-any rxght otncontrtbntaon from: any othemclnsueance effected
by Lessor ortanY'company aff111ated with Lessor Lo . -

10.4 _Not- less than ten—days pr1or'to the-expiration date of
each: exn1r1ng ool1cv of ‘insurance: evidence-of-which has. been
delxvered to Lessor pursuant to Section 3. 3 hereof or this Section
10.4, Lessee shall-deliver to Lessor certificates of insurance
issued by the insurers or their duly authorized agents demonstrating
that Lessee is in compliance with the provisions of this Section 10;
provided, however, that, if the delivery of any certificate shall be
delayed, Lessee.shall deliver: an-executed-binder with. respect

‘thereto.and:shali-deliver-the:certificate promptily-after its-receipt
thereof.-.-Lessee shall deliver:to:lessor:from time to:time:-upon.

Lessor's request, an Officer's Certificate:-certifying payment of all
prem1ums then due for the pol1c1es requ1red by thzs Sect1on 10.

::10;5a Lcssor may.?at 1ts optlon,,place 1nsurance on the Un1ts at
its-own:. cost-for~itssole benefit:with-respect-to tisks.of any kind.
insurable by Lessor. Lessee agrees that it shall cooperate with
Lessor in any: reasonable manner~to enable Lessor to obta1n such
aad1t1ona1 insurance:. '

10.6_ “Actual cash value“ of 2 Unit shall mean, for purposes of
Sections 10 -and 11 hereof, the cash sale price:that would be

realized for such-Unit.if -sold by a2 willing seller under no .
‘compulsion to sell-to a2 willing buyer assuming that the Unit was in

the condition required by this-Lease and:-without deduction for the

"'SECTION 11

LOSS; DAMAG:; DESTRUCTION AND SEIZURE

¢

, ,,11.1 Lessee shall bear the rlsk of the Un1ts be1ng lost
stolen, destroyed damaged: or. seized by:governmental: authorlty for
any.- reason whatsoever-attany time during the-term of this Lease or

- 13 -




' the storage per1od'th€r*a
nomn- gayment of any tax‘owed by Lessor)s “Ff -any Unit shall be lost,

;qhereof ffom ANy | ‘
"and -tc the extent not recetved from “the- proceeds of - such ‘idsurance

i R S %)
-----

fterc(except~for any~sé}surelresultlﬁg-frdm

destroyed damaged or se1zed by governmentfk authorvty forcany'w il

L e . -

'reason whatsoeVer‘durrng such 1e?m-orw@er1od~fLessor4and Lessee -~ -
shall,proceed dlllgently and cooperate FEEEE

- ...

o recover any rand "all

roceeds or condemnat1on awards~or both. Lone oanhalllzied
quaance = S r_e Toolher remetialoprocescings o noticess therscf
T?‘flf'z fﬁ':F ; fh tern SO S Leade WF the iStéfage pERECERip
thereaﬁteg;‘ VA Sha a'F Be 158, istler, déstroyed, {frepafabry

€ “gVernmenta P aFtHor ity {6 d per1odvequaL'to ‘at
Fitde gf'the“term“of‘th1sCLease LéssofF shalr rece1ve
; ﬁsurance obtaxned pursuantho Sectron 10 pa

damgged [OT
least” fhe ne

an
0m

Oor award or both, “from~Lessee, '6n“r-“beforé "the rental payment date

‘next .succeeding such. loss, theft, destruction, damage or

governmental se1zure (a) all accrued and unpa1d Tfent in respect of
such.Unit., “irncluding rent- due on - the rental payment date next‘~wv~
succeedxng the "date of such loss or se1zure if ‘the rent is in’
arrears; (b)Y the greater of “the®actual®cash -value (as -defined in
Section 10.6"° hereof) or’- the- St1pu1ated Loss ‘Valué:tof such Udit, oz
determined. as_of " such rental payment date: (¢)-all-othef sums, if
any, . that shall have become due and - payable hereundet; “dnd® (d)
interest _on’ the forego1ng at the rate -sét forth’ 1n ‘Section-4. 2
hereof from the due date(s)”of such payment(s) to the dite™ of
payment MH : o ; LT TiTL A

e T L e oA R e e - . noe
B - - [ -, . v

On receupt by Lessor(of the amount spec1f1ed here1nabove w1th
respect to each such Unit.so lost, stolen, destroved damaged or
se1zed th1s Lease shaIl be” deemed term1nated as-toe- such Unit-and

rent in respect of “such Un1t shali” be déemed abated, as of the

‘"rental payment’ date next succeedlng such 1oss, ‘theft, déimage,

destructiofi or Seizure:- 1f Lessor shail®have Teceived the greater
of the actual cash value or the Stipulated Loss Value with respect
to a Unit from Lessee, rather than from the proceeds of insurance
obtained pursuant to Section 10.1 hereof or an award paid by a
seizing governmental authority or both, Lessee shall be entitled. to

‘receive therefrom a total amount equal to the greater of the actual

cash value or the Stlpulated 'Loss Value, and the excess, if any, of

- the total proceeds relating to such loss, theft, damage, destruction

or seizure shall be receivable by Lessor. - 1f Lessor shzii-have
received the greater of the actual cash value or the Stipulated Loss
Value with respect to a Unit from the proceeds of insurance obtzined
pursuant to Section 10.1 hereof..or-from an award paid by a seizing
governmental authority or both, rather than from Lessee, Lessee-
shall not be entitled-té -retains any-partiof- the.proceeds of such
insurance or any such reward or both. Any proceeds of insurance
obtained by Lessor pursuant to Section 10.S5 hereof received by

Lessee shall be paid-to Lessor promptly upon the1r receipt by Lessee.

- 14 _—
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cee Ada 3,~Anynproceeds ofeﬂmsurangemobt@1n£d pursuant tosSection’ ToT
10,1, herecf received. w1thareSpe§§:59tany Unigr-the: repais. ofc whiieh: is

' pract;cal_shallq:at the~electgonhOf~L¢§see“-besapnlled Zither to the

repa;r of. such.Unit, onjnupon—Less@rrs peredpt of:eviatmesl o the
repair. cf the Un1t sat1sfactory«{o Lessor..jO*theereumhursement of.
Lgsseehforﬂthe;ccsthcfssuchm{epaar awaToi OF ov_;

- L
: [y & e
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11.4 If Quring - the term of this Lease any:Unit:dszseived: by a

>.governmenta1 authority: forra periodsiessnthan:thevthen: nnexpiredy

termrof this-Lezse; . this:keasershadlrcontinuecinz futtifdreenand. « &°
effect - 2§ zfmsuchetakingnhaden@tcOccurredeand rentshereunder~shall:

, not _be.diminished or abatedn::Lesseenshadirbecentitledctooreceive
g nd s reta1n anys award pald by.the-seizingrngoyernmental: auihorlty as

' ccmpensat1on for the 1nterrupt10n cf Lessee s leasehoid 1nterest'1n

l\

such. Un1t L T = e e Jeo It jRTiamt fETe

5 - e a - po - . TrnoT o ‘ -
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SECTION 15- 12?"‘ ~;w-‘:: T,
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;,LNDEMNIFICA?JON -RELEASE*AND WAIVrR
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12 1 Lessee shall 1ndemn1fy.,re1mburse and hold Lessor and its
successors, assignsy agents and-employees- harm;ess from.and-.against
all 11ab111t1es (1nc1ud1ng ‘teasonable:attorneys' :fees), -fines,
pena1t1es (and-other.charges -of.applicable’governmental:
author1t1es)~~damage -to:zproperty:tinciuvéing; :butrnotclimited to,
consequential damages or damages to Lessee's property), loss of use
of property - (including, but not limited to, any Unit) or injury to
or death of persons (including, but-not- limited to, agents and
employees .of -Lessee) directly or 1nd1rect1y resultlng from:the use,
ownership, operatlonr control ~«storage~or:condition of:any-Unit. -
during the term hereof or.-from-any defect-(latent or patent).in any

Unit during.the term. hereof regardless of whether . such.Un1t 1s at

the time in the possessxon of Lessee~¢j' A O

12.2. Lessee shall 1ndemn1fy, relmburse and hold Lessor and its
successors, assigns, agents and employees harmless from and against
any and all liabilities,:claims, costs and-expenses (including-

royalty payments and reasonable attorneys' fees), fines and-
‘ pena1t1es (and other charges of applicable- governmental authcr1t1es)

in any manner imposed upon any of the aforementioned indemnitees
because of the use during operation.of-a Unit during the term hereof-
of any design, article or material therein .or relating “thereto, :

whether because -of 1nfr1ngementﬂof any -patent..or. other r1ght't._-"’

regardless of wnether such Un1t is at the t1me “‘in- the posse551on of
Lessee

- _— - - . - - - - -~ - T T e s

12. 3' Upon -Lessor s-wr1tten demand Lessee shall assume and
conduct promptly and diligently, at :its sole cost and. .expense, the
entire defense of Lessor and its -agents, employees, successors .and
assigns against any claim set forth in Section 12.1 or 12.2 hereof.




'ccaeiﬁaa“ Allapayments 1o-be madeodyi Lesseeztothessbrnhereunderior

Lessee. shaldvnmteseﬁtleror cnmprnmqse anynedaimr agatinstc Lessores 7
wuthouiefnrst obtaining: Lessor!s: written COnsent°thereto ¢ whighso

o

- -shadli not beuunrezsonably withheld orcdelayeds zv7iizcl ,;:%'~ Toonh
repzir of such Unil oF . upon Lessort s exesipt of oviCenos o0 thEo
.l wme Unmiditozuiuis ﬂ“SECTION 13, Lo oTnme sElTrurgeTme :
Tee Lz LOET L. cSwih TEDRRLT
TAX INDEMNITY
13, 17 guring the term of tnils Leaze any Unit ole seized by =

otherwiserin connectivoh:withsthendransactions contemplited:heréin

:'shadd;besfrEesmi;,aaﬂ"igsSee shaldcpayscanyntaxsnexactdonscfee:

assessment;.charge; - finejepenaltys;corsinterestethereon leviedrs or

- imposed in .connectiontwithror: measured'by the-ownershipiisale, ~:

rental;.use, operation, possession,: shipment: or: de11very of““payment
for, or transfer of title to, any Un1t or on the earnings ar1s1ng

therefrom, including, but not limited to, any business ang
occupation tax, gross recelptsniggr;rg;a11 sales or use tax or

property--tax (atl of which-are-hereinafter called "impositions")~
whether such impositions be -dssessed against _Lessor, Lessee or any
vendor or manufacturer of any of the Units; provided, however,
Lessee shall:not be.liable«for. (2a)rany: federal” income-tak liability
of Lessor, (b);staxe,andilocatztaxesﬁmeaSured;byinetiihcqme realized
by Lessor (excluding. any: such:tax:which would be in substitution for
or- relieve Lessee:from:thezpayment:of impositions which it would
otherwise:.be obligated:torpayror re1mburse ‘Lessor"for-as:herein
prov1ded) up. téoxthesamountzofrall statéand  1oéal-taxes measured by
net- income realized. by Lessotr 'which would be payable with:-Teéspect to
such:net income- to-the:staterand locality in which Lessor has its
principal place of.business. if the' Units were: 1ocated at“the:
principal place.of:businesszof Lessor: or te)- any “incomé"tax’.
11ab111ty of any venuor or manufacturer of any of the Un1ts

- . . = S v o -

Lessee shall at all t1mes keep each and every part of the

kUn1ts free and clear of all impositions which might in any way

affect the title of Lessor or result in a"lien, other than a:
Permitted Lien, thereupon; provided, however, that Lessee shall not
be required to.pay an imposition so long.as (i).- it is-.contesting
such imposition in good faith by appropriate legal proceedings
(which proceedings, if instituted, shall be conducted. at Lessee's
expense-and with:-the prior written consent-of Lessor), “and’ (ii) the
nonpayment thereof does:not;-in the opinion.of:Lessor, ‘create a risk
of. adversely: af;ectxng the_ t1tle. property or r1ghts of Lessor
hereunder:.;; L LorouTmnroas R S A S O R

Lessee shall promptly pay such 1mp051tlons as are assessed
or billed to Lessee, and Lessee, at its own expense, shall promptly
file.all returns and other .documents-and.take all such other zactions
as are required in connection therewith.. .Upon Lessor's -request,
Lessee shall provide Lessor with wrltten evidence of -the payment of
such impositions and copies of all such returns and other

TRV
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documentsz: .l ficlessee imay rnobmeause simpositions billedtorcassessed
to Lessor :tobessubmitted:-tockessoriinzcarenofnlesseecor.ifrLessee
MY norfd1rectlyamake,paymentuaf fmpositionsibilled or assessed to
Lessor, Lessce-will pro":tly ‘1:0viry-Lessor to such effect, and

Lessee shall reimburse or advanC€ tC Lessor, on demand, the amount

of any 1mp051t10ns pa1d or to be paid by Lessor

"‘,‘\ 111\‘*“;|}
it

13.2 1f by reason of . any act or om1ss1on of Lessee or any
misrepresentatran*by ~kesseeconzincorrectnesstof tany-of hthevndes o1
wanrant fes ‘andonepresentationshneontained-hereinpninciuding anycin.
~amendment {ocreschHeduhe herxete, sbut iexcluding the warranty-iniSection
6.:k3;:Lessorcshabl 1dsezorpshallyvnovrhidvesrertshall=tosecthesright
;TtQ”QhZLthOR,thﬁfﬁ shall -be-disallowed: or deferredrallifor-any
~portion of:Federalk-incomectax:depreciation-deductions -with: respect--
to-the-Units;:based on-the:depreciation:of :Lessor's Cost: of :the..
Unkts ‘over the period of:Snyearswcommencing-with-the-year:in wh1ch
the Units-are:placed. in:service -under:this Lease (as.evidenced by
thesdate set. forthoinuthe-applicable-Acceptance:Supplement) at-a-
rate:of 1S%-insthe {irst year::22%-inzthersecond: year.and-~21%-in-
each:of :the:next:three years, then:lLessee-will.pay Lessor;-as.
supplemental rent . _hereunder; with respect:.to:each.taxable year of -
Lesser;:(i) 2 sum:which; after deductien:of:all-taxes :required. to-:be
paid:by:Lessor with:respect-to: thevreceipt:-.of such-sum.under:the
laws :of :any_Federal ;:state or-local ;government or taxing:authority
in:-the:United-Statesz:ishall:be-equalrtor-the zmount: of any-additional
Federal:income:taxes:zrequired to be-paid:with:-respect:to=such year
by ‘reason ‘of such.loss, disallowance or deferral-of-depreciation
deduction (net of any savings in Federal income taxes-required to be
paid:with respect:.to .such:year by.reason of: Lessor not being -
required to.include:.in:.its Federal :gross-income:for..the-relevant
period .the ‘rental wpaid:under:this-Lease or being required to so
include only a2 portion thereof as interest) plus (ii) the amount of
interest and - penalties:which may -be: payable:-to-any such taxing
~authority by Lessor in . connection with such. loss,.disallowance or
deferral. Such payment shall be made to Lessor by Lessee in a lump

sum .on demand at any tlme after such add1t1ona1 1ncome taxes are
payable '

SECTION 14 )

V “ f: + - LT DE:- AULTS AND REM"Di"‘S R

14 1 The folIOW1ng events shall const1tute."ﬂvenes of Default"
for purposes of this Lease

- (a) Lessee shall fa11 or- be unable to make any rental or
other payment ‘required hereby in full -when. due and such fa11ure
shall contlnue for S aays L mnmre

(b) Lessee shall (1) fa;l to procure or ma1nta1n any

insurance coverage required hereby, (2) fail to maintain any Unit ian_A -

.compliance ‘with the terms of this Lease, (3) fail to promptly
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Too&Ty mm(o) Lessee-shall fa1b~or~he unahle*to'observe or perform
any covenant, .condition or agreement of Lessee contained herein,
other ithan: such g¢igdre refermredcto oin celawse (a) and =¢b) cabove, and’
SucH efa EFUFé «$haT]l teontinve fUr.3@fdzw§.zfter‘mhefg1v1ngrof notice
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TLLi “-w(dr SAny. repmesentatLon on_wanrmnty"oﬁriesseewcont&1ned

" here€in -6r dny: fepresentat1on~or awwarranty -contained in .any document
o) i cert1f1czte sfurnished stolessor .in:connection herewith:oreroer-

pursuant ‘héreto=shal I’be untrue “or z:incorreéct =in -any mater1a1 respect,
»When made ihe f.'."'f“:"_fu*': el 5 Ve
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;;m,;;;, Lp\ Lessee shaLl apply*for Qr.” consent ot the appolntment
dﬁ;;orﬁthe taklng -of :possession by, ia custodian; receiver, strustee
or-ltiquidatorzof itseFfTorta,suhstanttahcpart,of:its:property, shall
become~insolvent; shallufail orf be -unable to pay:its:.debts: generally
as-they become *due, or: shall cease.: ‘to conduct 1ts bu51ness inc 1ts
ord1nary course L mmrme & : o -

- o L s R I T e ot - T

LTI »(f) Any-unstayed order,cjudgment orudecree is.: entered by a
court of competent:: 3urrsd1ct1on agaimst:Lessee :which ‘would ‘have-a:

materially adverse 1mpact upon theﬁbus1ness 0T f1nancrarfcond1t1on

e N

‘Tif>i (g) Lessee shall ere a. voluntary pet1t1on in bankruptcy
6r~a-petition~or answc¢r-seekingireorganization-or an .arrangement
with-creditors or to“take‘advantage of ;any other federal:orustate
bankruptcy; -ifnsolvency or‘other-law relating:to-therrelief of
debtors, the readjustment, composition or-extension of indebtedness
or-reorganization; file an answer:admitting the material allegations
of a petition filed against it in.a .case under.Title 11 of the
United States Code or in proceedings relating to the relief of
debtors, the readjustment, composition or extension of indebtedness

or reorganization; or taking corporate action for the purpose of
effectzng any of the foreg01ng,

- N e

(h) . Wlthout the app11catlon, approval or consent of

Lessee, ‘a proceeding.shall:be:instituted:-in.any court of competent

jurisdiction, seeking in respect of Lessee an order for relief under
the aforesaid Title 11, reorganization, dissolution, winding up,
liquidation, a.composition or arrangement with creditors, -a-
readjustment of debts, the appointment of a. custodian, receiver,
trustee or liquidator of Lessee, any substantial part of its
property or any of the Units, or other such like relief in respect




tof~Leseeefunderfany bankmupmcyﬁ*fnscrvency:@r other “$tmilde~law, and
(the -game :shall: contrnue.undrsmtssed-orcunstayed forrany: perpod of 30
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‘i) Any material ob11gat10n of Lessee for the: payment of
any f1na1~gudgment% honrowed.moneyruthewdeﬁenred.purchase price “6f
SPROPETLY. ;o rent:Ainder any :kezsecstincluding #ny clease‘or other _
Sfinancing betweer Lessee lzmd «General: Electrid «Credit Corporation(or

cany 2&fTtiat erk andc withort {regafd cshwl kot beopaid wiern [dus and

RS A )

. tthe-period :ofigrace, if any, provided with respect thereto shall

elapse,. or any.such obligation shall be accelerated, or Lessee shall
forfe1t 1ts rrghts An relat1on to. any such obl1gz$1aﬁ g lainzd
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(a) enforce performance by Lessee of the terms hereof

K fc-*’(v oy - oo -~ L e
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; o ~'"(b)r.,,recover damageS‘for LesSEe s*breach of the termsi“f
hereof;.co-. .r. i o suTILE ; L

e T

N Tt

s ' (c) by g1v1ng‘not1ce-to—Lessee speC1fy1ng the Event of
Default accelerate the due date with respect to all rents

contemplated by this Lease and, but for the giving of such not1ce

PR N - — e le e -

due after the .date.-thereof,: and all:such: 'rents: and any: other‘amounts-

due- hereunder shall:-be:: 1mmed1ately due and.payable Foul

B L B ﬁn-‘,—.-A
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. (d) by g1V1ng notice to Lessee speclfylng the Event of
Default, terminate this Lease effective on the date specified in
such notice (hereinafter the. "Datesof:Termimation'™), and on. the Date
of Termination,- this Lease: shall-expire and terminate and.all Tights
of Lessee . under this Lease:sshall:absolutely cease -(but:- Lessee shall
remain--liable-as ‘herein set forth),; and Lessee shall deliver
possession of the Units to Lessor in accordance with Section 15
hereof. . Upon such term1natzon Lessor shall have the right to .
immediate possession of the Units free of any claims of Lessee
whatsoever, and Lessor may remove.all-or.any of the Units, whether
or not affixed or attached to real. or personal property, from the
possession of Lessee, its agents. and affiliates, at Lessee's sole
cost and expense, and. for-such purpose may enter premises where the
Units are. located,and may use and employ any supplies, services,
means or other facilities of Lessee,. its:agents and affiliates, with
or without process of:law, and Lessor shall not be liable: for, and:
shall be held harmless by Lessee from any liability for, damage
caused to real or personzl. property.during: any.such removal. -lLessee
shall,_.without further:-demand, within  five days- of  the Date of

Termination pay torlessor:an amount. equal torany unpaid tent due and

payable for all perciods. up-to and including the Date of Termrnatlon.
plus all other sums due Lessor hereunder,-plus, as liquidated -
damages for loss of a bargain and not 2s a penalty, an amount equal

T T W s i mes S
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16 thesStipnltatedrnlossnVzluerycomputedezsvofrthenrent ipayment zdatens
immediately:zprio-ntantheu ‘Datexofs TerminationyelFollowingnthe return
~ of- the Units to Lessor pursuant to this par agraph Lessor shall, at )
.a commercially practicable time, proceed-tc eivner-sell or re- le- o
the Units in a;commercially-réasonable-mannerczc 1f-Lessor.re- 1ets
the Units, :theopresent-value afnthe rentakscspayabler Lo,Lessor in:
connection-with:-suclizreahettingsfornthedperiadvirtomcthe: o-n=-
commencement:date ofssuecheznewliease t8.thedat€ron:whichnsthis ;kease:
would: dormally have termbdpatedcbzlisent: defaulteoratenewal) scomputed
- -onsthe-basis’ofrac10.0% per anmemidiscount feompounded:-on:the:same
periodicityzas the-payment:ofrrents:undercthis-kease)cshaklche shz. .
- reférredito hereinafter:zas:the "ProceedscofcRexletting.%: The
-proceeds of such sale-or~the Proceeds of Re-letting, as the case may
be, shall becappliedcby-Eessorz(A)zfirst; to pay: all costs;-charges-

and expenses, including reconditioning expenses and legal fees and - -
disbursements, incurred by Lessor as a result of the default and the
" exercise of its-remedies-with:urespectithereto, (B) second; to pay
interest on past due rentals and other unpaid amounts due Lessor and
on-the. .Stipulated:LossiValues (€)Y thirds torpay-to-Lessor-an~amount
equal. to any unpaid rentzls or other amounts due and payable and the
Stipulated Loss Value, to the extent not previously paid, (D)

fourth, to reimburse:Lessee for the:Stipulated.Loss Value to the

extent previously paid-by.-Lessee as-liquidated damages: .  -"Any surplus
remzining.thereafter shall be.retained-by:-Lessor:; Uponureceipt of
such:.sale proceeds orzProceedscof . Rezletting;to::the:extent: that all
rent;.and.other-sums then-due.and:payableswith-respect to the Units
‘'and the Stipulated Loss Value in respect of the Units have not been
previously paid, Lessee shall -forthwith-pay to Lessor the sum of (1)
the- amount by -which:(X) the:sum:ofc(a):all rent.and other sums then

due and .payable:withirespect to:=the:Unitsy: (b).the Stipulated Loss-
Value:or-portion:thereof:not"theretofore.paid,rand:(ec)’ the amount.
payable under.clause (A).of:the.preceding. sentence, exceeds:(Y) the
sale price-or the: Proceeds-of “Re=letting, -as-the case may be, of the
Units, and (2) interest at the.rate specified in Section 4.2 hereof

on the full amount of-all due-and unpaid rent and the Stipulated

Loss Value, computed for.the date or dates such rent or the.

Stipulated Loss Value is.payable hereunder: unt11 such rent or
.St1pulated Loss Value is pald by. Lessee
_ B (e) Lessee: shall upon demand reimburse Lessor for all
reasonable expenses; costs and commissions-(including reasonable
attorneys' _fees).incurred by Lessor in-enforcing:its. rights
hereunder and:in:taking.possession:of,:overhauling, repairing,
storing or modifying the Units deter mlned by Léssor to be reguired
to place such Units in condition suitable for sale, re-lease or
use.. Amounts.recoverable.under-this subsection shall.include
expenses incurred.after-the:Date of Termination. +--: SRR

14,3 .Lessor shall have the:option, ‘upon .the.occurrence-of an

Event of Default, whether or - not it shall then have possession
thereof, to conclusively establish the present worth at the Date of '
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imto-a bona fide Jease- of, the Unit® wizptatthird paftKthJCh lease-*-
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shalT“be firee - from;any~andba11 clanms a1 law or: -in equrty‘of 'f~~'s.

-~

LESSEE 11 Lessormexercrses such prronf thespresenm worth at the-
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Nate of~Term1natrQn-of the preVarlrng crental: value of the Un1ts

{haff beoconcrusxveky'deemed .to Ue~tn@ pnocee&sggfusuch bona f1de
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'ﬁise””€"°the€date on«whxch ghé tEtm ‘Herect: iwou kd--have,. expxred ‘but
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5t -Su eﬁfﬁérm1natwonlnd5§§ unredcat the tPrime -Rate il Jeffect at the
Dgte;of*Termrnat1on from_ % e:ggtgsjsuehﬁproceed$:aFEnEQ;?éuﬁald“féf
- Lessort hereunderot@c&he,Daté‘Qf*Te ifationsompouniad ';fvyvm}utec
¥€lETred 1o nervsinaltes S rents o unces this N O -ht sam

. ’T%”%’?Lessor shall- also have Thes oprion,: upon«the occur rehce of

iin.ﬁyent'of Default,‘whether or” not<1t~sha11 have posse551on
ier -fo concLus1ve1y.establxsh*the»prevar11ng ‘sale value of a -~

‘Un&t'is”of the :rental paymenﬁ”date precedrng»the Date of Termrnat1on

By, consummattng -az-bona .fid€ & 1's Tength ~sale of -the Unit: t6a third -
'party -which™ gale-shall: be free.; from any and all: claxns‘dt taw’ or -in
Tequity” of ‘Legsee. 'rThere;_hatl be deducted from any . “such sale

penses of ‘guch sales: -and preparat1on of”the

proceeds ~al1l% costs and €x

“Units for -such Sale..tn determlnmng theutsale- value®.. The” 7

":statUte whether for loss or damage or otherwmse

e

aforementroned option may. be.. exer01sed by public oT private sale,ﬁ
with or without advertlsement oT’ pub11cataon as Lessor may
determ1ne Lilessor may otherw1se dlspose—of the. Units, hold the
Un1ts 1d1e~-0ﬁ:tease the_Uh;ts'to ‘others -(for 2 perlod greater ‘oT-
“lesser. than: the:bahancecdf the“tefw*of this Lease -in.the. ‘absence of
“the’ term1natton),,a11 on . such terms*and cond1t1ons as Lessor ‘may -
“determine’ and all-free.: and cIear of"- any -Fights of - Lessee’ and of any
“elaim or right.of redemptron of [essée-in equ1ty,,at Taw or by~
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T Il4. 6‘~Lessor may at. its-electlon warVe any Event of Default and

“its consequences -ang- rescind., and'annul~any notice of termrnatron by

notice to- ‘Lessee ‘in writing to that ‘effect -and thereupon the
respective rights of the parties shall be. as~ they would have been if

" no Event of Default had occurred and no such notice had been given.
" No ‘such waiver, rescission.or annulment shall exte ad to or affect

"any other ofF Event of Default oT" 1mpa1r any .right or remedy
consecuent thereto

i

~14.17 Each and every power and remedy~ heredby . sp301f1ca11y g1ven

tho Lessor’ shall: be: in aod1t1on to every other pOWET. and remedy
”_speC1f1ca11y so. :given-. or now °OT hereafter existing at. 1aw or imn

, qt1ty and each and every power and “remedy may be exerc1sed {from
time toO -time .OoT srmultaneously and as often and in such’ order as may

" 'be deemed expedient by Lessor. Akl .such "powers and remedies. shall

“be cumulative and - the exercise of ‘orie "shall not be deemed 2 waiver.

of t+he right to exercise any othets---No delay ©OT ofiission of Lessor
in the exercise.of any such power ©OT remedy and no. renewal or
extension of time with regard to any- payment due hereunder shall
impair any such power OT remedy or shall be construed to be a waiver
of any default or any acquiescence therein.
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RETURN OF UNI?S

-

T e e

N I£'Le§sor sha f i ghtfully demand’ possess1on of the Unlts
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Ze(aj ’assemble the,Un its andfplace them in storage on tracks

[

L[of Lesseer reasonably selected by Lessee, e

. Toe 0TLITOTIE
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(b) permxt Lessor .to. store a11 or part of the Un1ts,1n
-suchustorage’ areas,unt11 the -earlier -of-. (1) the "date . such»“
- Un1ts % sold"Leased oL otherW1se disposed . of by Lessor
e 0T (rxf”goﬂdays'from the expiration or ‘termination of th1s
f:;.:Lease aas?the case may be-rand nTL -

- zure

S (c) Clait Lessor s d1rect1on, transoort a11 o oart.of such
_n:ﬁ:z Unrts, in’ the- condltlonﬂrequ1red to. be maintained by Lessee
- -hereunder, to tracks of Lessee reasonably spec1f1ed by

*y Lessor *_‘,,, e eowtogzvocx

The assembllng. stor1ng and transportlng of the Un1ts as .
here1nabove prOV1ded shall”be _at -the expense and risk of Lessee and
are of the essencé ‘wifh" respect to th1s Lease.  -On- app11cat1on to
any court of equity havrng Jurlsd1ct1on i the premlses, ‘Lessor
shall. be entltled ‘to a decree agalnst Lessee: Tequiring specific
performance of the covenants of. Lessee to 'assemble, store and
transport the Units-. Durlng any storage period, Lessee shall permit.
Lessor or any person designated. by- i%, -including the authorized

’representat1ves of any prospect1ve purchaser of any Un1t to inspect’

the same. - -

) Without limiting its obligations under this Section 15.1, Lessee
irrevocably appoints Lessor as the agent and attorney of Lessee,
with full power and authority, at .any--time while Lessee is obligated

-to deliver possession of any Unit to Lessor, to demand and tzke

possession thereof in the name and on behalf of Lessee from whomever:
shall be in posse551on of such Unlt at such t1me

u15,2 In adort1on to the’ storage provided--for in- Section .
15.1(b), Lessee will permit Lessor to-store: free-of" charge 211 or
part of the Units .at the location selected pursuant to Section
15.1(2) for an additional 90 days, but at Lessor's risk, with

subsequent transportatron as prov1ded in Sect1on ‘15. 1( )

15 3 Any Un1t de11vered to Lessor hereunder ‘shall have all
accessories ;and parts installed thereon as were installed at the
commencement of the term hereof (or replacements therefor made in




“accordance w1th Section 9. 1 hereGT}““shall be maintained in

compliance with Section 8 hereof and be equipped with all accessions
thereto, and shall be in as jg¥odilcondition, state of repair and
appearzance as when delivered to Lessee, ordinary wear and tear and

‘changes  or alterations:as pérmifted by=Section:9:z2:excepted:. Lessee
'shallapay -forecanysrepairs-necessary tasrestorezany Unit:to:such

conditionscwhetherimade-byvLesseetpriorntoirédeliverysor by Lessor
thereafter-. The:termn®oérdinary wear and tear" shall not be

~construed as permitting any broken, damaged or missing items or

components:.of any-tUnit.:nkessee:rshallsremovenall imarkingszusing - V¢
methods approved:byrkessorvivLessee:shall albso-deliver to Lessor

“with each Unit, all manuals and inspection, modification, overhaul

and ma1ntenance records applzcable ‘tossuch-Unity &7 e Unl

P [P ap - B R e
. - - . L

4-SECTION 16

T mpe ..-‘.” P A R e A dE T b R o Wil -

';5w;a"s;':ﬁé -INSPECTION AND REPORTS

16.1 Dur1ng the sterm hereof; Lesseefshall furnish:=to:Lessor...m..
such"informat;on‘conccrn1ng“thewlocationr condition; use-and— _-"z:z-
operation of :the . Units as:Lessor may.reasonably request, shall"
permit any person designated by Lessor to visit and inspect the
Units and the records maintained in connection therewith, not less
than:twice in .any . calendar year during-the:term, ;and . shall .discuss
with Lessor the- status -of :Lessee's: maintenance -programs (and .changes -
there1n related -to the- Unzts) -and Lessee's.:finances and ‘accounts -

with: Lessee 's pr1nc1pa1 off1cers. ‘all: at such reasonable tlmes and

‘as often as- Lessor may request Lot fLo . -

-~16 2‘ Lessee shall w1thout déﬁéﬁ& "';Ziirl e e

- e e e e o~ T P EECEE S -

;1 (a) Immed1ate1y notlfy Lessor,;w1th respect to each

acc1dent relating to the alleged improper construction, functioning

or operation of any Unit and involving a claim or estimated damage
to persons, property or both in excess of $25,000, of (i) the time,
place and nature of the accident and damage; (ii) -the names and
addresses of the parties .involved, persons injured, witnesses and

owners of -property. damaged and (111) such other matcr1a1 1nformat1on

as is known by Lessee

(b) Immed1ate1y notlfy Lessor of a11 correspondence
papers, notices-and -documents -of -any kind .received by Lessee in
connection with any claim or demand relating to .the alleged . improper
construction, funct1on1ng or operation of any Unit, or charging
Lessor with liability of any kind, and Lessee shall cooperate with
Lessor in the.investigation and defense of all such claims and in
the recovery of damages from th1rd persons 11able therefor and

(c) Notlfy Lessor An wr1t1ng,.w1th1n ten days after any

day on wh1ch any tax lien shall attach to any Unit, of the location
of any such Unit on such day.

- 23 =
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;te evedeneegthe fact that sueh Un1t,1s owned
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-qhessee shakh notgtemove ocndefacer~or germlt to be removed or

o

' deiaced ~ejther the ifdentifying manufacturerhscserial .pumber:of: any

Unit-eor-any:such-plate:-orcotherimarking.so placed on any Unit. 'In

- the event of such removal or defacement, Lessee shall promptly cause

such manufacturer s ser1a1 number or’ such plate or other marking to
be replaced. :

R TR e e o ,.»7:‘ AN amwes L ae e, - P—

w;~~RECORDATION AND FILING ‘"f""lsi‘sfé

~:tLessee»sha11 at 1ts own expense (a) cause the Lease, ineluding
the“Acceptance»Supplement(s)Amand_any,andeall,add1t10naL 1nstruments
which-shall:be.executed pursuant -hereto, so-.far as_ permitted by.
applicable-law:or-regulations;=to: be,f11ed and recorded at-such.
times :and .in- such places-as:Lessor may-reasonably.request; .and- 'b)
if - requested by -Lesser,; execute, f11e and re-file - Unlform_Comme cial
Code -financing statements; -or the equ1va1ents thereof with respect
to some or all of. the Units, in the various states where the Units
or Lessee's:principal place-of business may be located. The filing
of any such financing statement shall be for informational purposes
only and shzll .not- 1mp1y ‘that Lessor has less than. full 1ega1 and
benef1c1a1 ownershlp of the Un1ts :

Wrthout I1m1t1ng'the foregoing, Lessee shall, at its own
expense, cause this Lease, the Acceptance Supplement and- the.
Schedule or any assignment or subleases hereof to be filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. §11303 and
copies thereof (showing filing stamps or markings) shall be provided
to Lessor as soon as pract1cab1e thereafter, but in no event later
than 10 days after such f111ng : S I S

”?;52'.'f§‘7.'i = ,,;;5 !S ,SECTION o0 LT

ASSIGNM&NT BY LESSOR R S

19:1 Lessee acknowledges and agrees that Lessor shall have the
absolute right to transfer or assign to any person, firm,
corporation or other entity any or all of Lessor's rights,
obligations, benefits and interests under this Lease, including,

- 24 -
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without limitation, the right ¥oiTedeive rent or any other payment
due under this Lease, the right to transfer or assign title to the
Units or to transfer or assign=the  rightlto purcha<e all or some ~7f

" the Units, and the right to make all waivers and agreemerts, to give

all noticess,-consents: andrweleases;- toszake alladétion. upon the: .
occurrence:-of antEvent. ofi: Defavdtyror: tordozany.cand>all: other: things
whdth Lessor:isroriiray becomecemtdtlied io dotunderuthiis:Lease.owned
Lesseesackmowledges: that ,tifs Lessor. should sedlzor-transferztoliag

third party alicof dessords dnterest-under this Lease and in the

~ Units, Lessor shall thereupon be relieved of all of its obligations
"“herenadexeandéLesser sexransfereeishallosuccesd: tovald bf“Lesgor*s

FTights;, interestsiandoobligations:zunderithis Lease:as though - -

~Lessor!'s:atransferee: hadobeentthezinitial:lessor:hereunder,. prov1ded
’hOWEVGT’ thatzodn thec eVenl'oiea@transfer orassignment-of-a " [=u5¢

security interest in:the:Units,;-Lessor:shall:remain liable under . -

thiszLease.. Notwithstanding anyth1ng herein to the contrary, no

transfer of or assignment of this Lease by Lessor shall limit or
impair rights of Lessee hereunder e

19.2 Without limit ifg the Benierality of Section 19.1, Lessee
acknowledges and agrees that the terms and conditions of this Lease
have_been-agreed. to. by Lessors-inzanticipation.of its_being able to .
assign-for.security.its’ rightszunder-and. interests in. this Lease and

fts.rights. in: the:Unitsand-its beding: ablerto.grant-asecurity

interest.in. alltor~any-of:dts. rights under and interests.-in’ this
Lease and its-rightszdin: all or:somewof the:Units to:one.or more
lenders;sto”an-agent or trustee representing such lenders, or to any
other: party. having  an interest in the Units or participation in the
transaction which is the. subject of this-rlLease, any or-all of which
may.-rtely.on and-shall be:entitled:-tozthe:benefit:of the provisions
of this. Section:19.2 hereof:: Lessee.shall, so long as any suvch:

assignment may be effective:. (aj-acknowledge such assignment, (b)

accept-the directions-or demands-of such assignee pursuant to this
agreement in place of those of Lessor, (c¢) surrender any leased
property only to such assignee, (d) pay all rent payable hereunder
and do any and all things required of Lessee. hereunder, and not
terminate this Lease-(except as:may: be spec1f1ca11y provided. for

herein), except.in cases of default by Lessor or the existence of

any other liability or obligation.of any kind or character on the

_part of Lessor to Lessee whether or - not arising hereunder, (e) not

require such assignee. to. perform any duty, covenant or condition
required-to be-performed by Lessor hereunder, all rights of Lessee

in any such connection being hereby waived as to such assignee, and

(f) execute any documents which Lessor may reasonably request in
order to effectuate the foregoing; provided, however, that nothing
in this Section 19.2 shall relieve Lessor from its obligations to
Lessee hereunder, and:such transfer or-assignment shall. be subject
and. subordinate to the terms and provisions of this Lease and the
rights and interest of Lessee in. the Units-hereunder.




f”~rr9'3 kny~ass1gnment--ﬁ¥edge orether reconveyance, ofor rsecurtty
dr'otheTW1sé”'of “thts . Lease by ‘Lessor:shall not :be :effective unLess
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f@ns~@f Leéssee -under . thxs Lease areaiuhﬁ lied;
I SoLéssorres s '}:53, e e
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As soon “as practzcable but in: any event.w1thrn 90 el
Zfter- ehe éad “6f gac¢h ff€cal "quarter or year; as-the: case may
‘a - consol1dat1ng and“consoridated:balance sheet:-andzincome::-

statement “of Lessee-and“rts cofisél:idated ~subsidiaries;»if~any, ~for,
or-as -at the ‘end“of;
with-gerérally-accépted accounting principles consistently app11ed
and, in the case of annual statements,uaudtted by Lessee -S-

1ndependent accountants

(b)

=y i:ﬁ (c)

“§uch dquarter or year prepared-in accordance

o R

Together w1th the fenanC1a1 statements requ1red by
paragraph (2)-above, -
exists: no Event -6f-Defaultfor-condition.which, "with notice-or lapse
of time or: both wouId become an-Evéntrof: Default.»or, ifiany:Event
of -Pefault or any sich condition-Hasiocturred, specifying the nature
thereéof; the-period of its éXistence thereof and what action- Lessee
proposes to taLe w1th respeet thereto'

W1th1n

an Officeér®s-Cértificate. stating that there

flve days of the1r be1ng d1str1buted oT. f11ed
“financial“statements, registration statements

and reports as Lessee shall distribute~to-its.stockholders: or shall
file with any governmental®iluthority having Jur1sdlctlon over
transact1ons 1nv01V1ng secur1t1es. and : :

(d)

_ Promptly: after the same becomes available, such other
financial information respect1ng Lessee as Lessor may reasonably
‘request from time to- time. .- B

SpCTION 21

m»RIG T Or LESSOR TO P;R”ORM

_ 1f Lessee shall fa11 at any t1me to comply w1th 1ts covenants
herein, including the maintenance of insurance, the payment of
taxes, assessments and other: charges and the keeping of: :the-Units in
-good operating condition ‘and” state of repair and free of liens,
charges and encumbrances, other.- than Permitted Liens,. lessor may,
but shall not be obligated to (a) make. advances to perform the same
and (b) enter Lessee's premises to take all such actlon as in
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'"Lessor $ op1n1on mayﬁbé nevesssEry - orvappropnraeeatherefor sekltiv

paymefits¥so “made by: Lessor ‘afid atbséostszandneXpenses: Ltncvudtng-
feasofable-attorneys' {665y Prcdrfed *byvlessorn in- connection:.
theiéﬁ?th“sha?I*be”payabxé ‘BECLEBSEe CuTON "BEmard=as fadditionatzrent,
with interest thereon from the date(s) of such payments by Lessor
until paid by Lessee at the rate-set forth in Section 4.2 hereof.

No such entry by Lessor shall be deemed an eviction of Lessee or a
repossession of the IniA'sl Aand Ino EUch: advVande.,” performance or other
act shall be deemed*to relieve Lessee -from any default hereunder
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22 Iw-Lessee -ande Lessor shall-from-time:to™ tzme do and perform

-§0eéh-®tHer and-fifther-acts and-execute-and-déliver-anyiand- a11 such

6ther and further~instruments as may be. required by law-or-

‘feasofably- requested by thélothetr:to establish, maintain and protect

their 'espect vé P ghts ‘and” remedies andi-to-carry-outvand effect the
ifiterits-and purposes’' of this Lease.

22.2 Ali‘démands, notlces and” other communications: hereunder
shall"be in’ wr1t1ng, and-shall be deemed to-have been duly given
when deliveTred; if- personally delivered;-or-when. sent, .if mailed

tertified or-Tégistered: ‘maily postage:- prepaId ~“or.if: sent by cable

or telex, chargeés prépaidi-ih' edch*case addressed to the parties:at
the locations”™ spec1f1ed in the Schedule hereto, or suchiother.

location(s) as‘may hereafter be furnlshed in writing by either party
to the other

22.37 This Lease shall be b1nd1ng upon and shall 1nure‘to the»

benefit of Lessee; ‘Lessor-and, to the extent: as51gnment hereof is

perm1tted hereby, their: respectrve successors "and assigns.

22.4 The head1ngs of the respective sections hereof are
1nserted for conven1ence only and form no part of this Leease.

22.5 ThlS Lease constitutes the enttre agreement between the
parties hereto. No term or provision of this Lease may be changed,

- waived, amended or terminated except by a wrltten agreement s1gned

by both Lessor and Lessee.

22.6 Lessee's ob11gatzons hereunder shall survive the_
expiration or termination of this Lease and any renewals hereof to
the extent requ1red an"fhll performance and satrsfact1on thereof

22. 7 This Lease may be executed in- counterparts Only the
counterpart marked "Lessor's Copy" shall evidence a monetary
obligation of Lessee. : - RN e :
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:‘”’<'22 8“~Th1§'Lease shafl“be'governed by - “and ‘Constr
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saccordancé Wwith fhe-Fdws Tofthe :Staté of“IP11n01s' LesSeeLEgrees
rthatnany legal proceedxng breught~by=Lessor or"any as51gne" e
Lessor concérring Ehir§iLéase or “thé Unzts-may'be‘brought 1n‘any‘““
~State:or “Eedefél "¢éurt i the State of ‘Cal'tfornfa and Lessee
thrrevoedblyisubmifts €0 thé jurtsdict i& "Aof-such'ccurt ”Lessce .
e réby: zppdfhfs CT: Cérporat1oﬁ Sy§ﬁem~[rnsert‘CIﬁs address”in Srl as
TEve sdgent ofo ‘séfvice ofprodess imS the*St&te*o{jCaP1foTn1a ‘\f"“’
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22.9 1f any term or provision hereof or the application thereof
. to any circumstances shall, 1n“any-gur1sd1ct1on ‘and to any extent,
.be invalid or unenforceable, such. term or provision shall be
ineffective as to such. }ur1sd4clxonw$om¢he extent of such 1nval1d1ty
or unenforceability without invalidating or rendering the
_ appl1catlon»of*such term o Provision to- c1rcumstances‘other than .
those 'as "to-"whi¢h “i¥ 7i & held invalid-or Unenforceable.” To the ~~°°
extent-"permitted by.-applicable-law, the partles hereto hereby waive
any ‘provis ion -of Taw Which renders any term or prov1s1on hereof ‘

PO

1nva11d-or unenforceable 1n any respect ST -

Bl - o PR

22 10 It is the 1ntent1on of the Lessor and Lessee that th1s'
Lease be treated. .as a true-‘lease for all purposes; it being- -
understood that Lessoriis' ‘the sole-owner of ‘the’ Un1ts and Lessee has
‘0. 1nterest thereln ‘other than as.arlessee” hereunder -

-2 : . ,h-«-«r..,v—,- SunDe Tre
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IN WITNESS WHEREOF, . -the: partﬁes heret0vhave caused th1s Lease” to
‘be executed‘by their respect1ve-du1y authorlzed offlcers as- of the ’

date f1rst above: written.: " cEolurniinsl
o - “'“!GATX LEASING CORPORATION
e e T e Yol
S A'T1t1e‘ VICE PRESIDENT
: - LESSOR

CHICAGO CENTRAL & PACIFIC

— [P— e im0 e e e, i ve_e

CORPORATE ACKNOWLEDGMENf" S A R S - No.z2

On this the _E_!.L_ day of
Uy ond

Courlty of ‘me Ymv\ubw . T Evengiw F fuite
s - - - -the undersugned Notarnyubhc personally appeared”

Thomas Cr'N»rd

_ @ personally known to me
OFFICIAL SEAL (O proved to me on the basis of satisfactory evidence
) Ex&’:s%tms_g;&g;ﬁ“ tobe th pers n(s) who executed the within instrument as _
D8] SAN FRANCISCO COUNTY L5\ or on behalf of the corporation therein
My.Comm, Exp. Mar. 26, 1988 named, and acknowledged to me that the corporation exeéuted it.

WITNESS my hand and official seal. . e

WMM § éfmjw

Notary s Signature

. 7]20 122A ) NATIONAL NOTARY ASSQCIATION e 23012 Venwra Blvd. *-P.O. 80! 4625.2- Woodland Hills,-CA 91384 .



3% gt Thist Lease sHall: be® governed By #nd construed in

e e

accoraanCe‘W1th the la&s of the-Sv&te'qf It}1no1s Lesgee agrees
Lessor conternlngtthls~Lease~or-thern1ts may Be brought in- any
"State® ot  Federal court in' the State of Califérniad 4nd Léssée
1rrevbcab1y sUbII LSS toP the® Jﬂf1§ﬁﬁpt16ﬁ of FECH _COUrt. LESSEE _

here%? appoints- CT- Corpordtaﬂh System»[lnfert cil § #ddréss in SF ] as
_1ts agent: fOT seTvices of process if tHE State 6f CaLifSrmid.

22 9¢ If- any teTm- ot prdV151on HETESE SF thé appllcat1on tﬁéreof

to-any c1rcumstances shall, in any Jur1sd1ct10n and to any éxtent,

"be invalid ot unenforceable such term or prov1s1on shall Be
1neffect1ve a’s® to” such Juflsdhctﬁon €6 tRE éxXtent of sudéh 1nva11d1ty
or" unenforceab111ty without: 1nva11dat1ng or render1ng the
app11cat10n of- such’ term or provigion té cifcumstances other than .
those” a's” to which 1t i's’ held invalid 6F unénforééable. To the
extent perm1tted by applicable law, the partles heréto hereby waive
any provision of- law wh1ch renders any term or prOV1sxon hereof
invalid or- uqerferccable 1n—any respcct :

22,10 It is the»rntent1on~of thé Lessor and Lesséé that this
Lease’ be treated as a- true ledse for all purposes, it being

- understood- that Lessor is the soleé owner of the Units and Lessee has

nb-interE%%-théteﬁhldtﬁéf'ﬁhaﬁ-xs a léssée hereunder.

IN WITNESS WHEREOF, the parties hérété have caised this Lease to
be executed- by their respective duly author1zed offlcers as of the
date first above written.

GATX LEASING CORPORATION

BY oo

Title ... ..

LESSOR

cHiCAGo CENTRAL & PACIFIC

ROAD COM AN

R - Title U\.(E th‘gwfet@r
STATE OF T0WA LESSEE
COUNTV OF BLACKHAWK - ' B
i 4’ . \‘,/ S e -

N Swonn &P and AubéC&&bed before me

Decemben, 1986.
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Exhibit A

SCH?DULE S

; ‘" Th1s Schedule is ar part o£ the Equxpment Lease Agreement
i*daﬁed,as rofuBecember 15th iT986% (“Lea@e“) spetween "GATX Leasing
m=€orpo:rat:on and” Chlcaga}*CentrzlL&EPacfﬁic»Ra11road -Company. SToarn
zTheztermscused incthis Schédule thall have “thé méanings-given

them 1n the Lease

It Ioznvoventh ¢or provision hereof or the an;ﬁicazfé:~f%é%%*:
‘Llaf‘ Descr1nt1on and Est1mated Cost of Unlts ST }ZT
: = aDescragﬁqon B -
cwT . izmovizon Doz otero b ITOVLILION

""18:2000 horaepower, T

cen mETL . T4taxlée 1ocomdtives orignally »
oo T Y T Bailt RSy EMD fandg® remanufac—kf'FGf'E-f=¥?Tfﬁ'hi”f~
*fturea by - the - M11waukee ‘Road: ’ ' '

R

lfRoad Numb £ 3Se:;éliNﬁmbéfii;ﬁff' s

oA I rsmyTit ST s
TIQg5 NSRS DILT T 5372_1 sl nEme BDTAEVTIL
o _:966< 5366-2 S
.- LTI '"QG']., ool 'j:im‘;'536:7._3;: *v.’ 3_ ' ’-
ol os L T T agg TEITLLATTTER368.4 8 LT Tl s MU
ST 969 5428-1
970 S428-2 )
971 | 54283 =7 -
972 T 5428-4 '
973 S 28 S o e e e
974 5428-6
975 5428-7
976 _ 5428~8
$77 5354-1
$78 5350-1
- 879 - 5350-2
980 5350-3 : o .
981 © 535 3m s o ot e e

otal Estimated Cost $702 OOO oo™

The totzl Lessor's Cost of 211 Units subject to the Lease
shzll not exceed $1,000,000 without the express written
consent of Lessor. -

*SZ1es taxes not calculated

PR g S T G L
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”'2{’Term'_~ A | ST

" Date and shall expire on the HFEfXN anniversary thereof. Nc-

c,De11very Date of any Unit shall be after December 31, 1986 -
'W1thoutathe wrrtten.agreement of kessor.omsn: e

AN
[ LA
v
4
ey

czred 25 of December 13#: 210K8 Ml ezcae’ f:
TOTRewt : 08 ant Chizege, Clentrel & ia:-f ROV
Tne‘zerzs u3el Un thnis Scheduls shell nave = TTozivers
E aCommencxng—on ‘the Delivery Date, the rent for each Unit

shall be paid by Lessee in sixty (60) consecutive monthly
installments; ' id. arrears, each equal to 1. 9107% of the Lessor s
Cost of such Un1t '

The foreg01ng rents were calculated on the assumpt1on that

. .all Units will have. a Delivery Date prxor to December 31, 1986
~and (b) the taX benefits-referred to in Section 13.2 of

the Lease will-be available.without.diminution or deferral. If

either-(x)- the-Delivéry- Daterproves:to be ‘later-tham December— - -

31, 1986 or (y)-the Code, .the:uregulations thereunder or any
administrative or judicial interpretation thereof should be
amended, revised or otherwise changed -after the date of
execution and de11very of the Lease, but before the final »
Delivery Date, in-such a mannér:that the availability, amount
or timing of the-aforementionedftax‘benefits is adversely
affected, then Lessor may adjust. rents and Stipulated Loss-
Values to maintéaifi its after tax 'rate of return and after-tax
cash flow. :

4. Stipulated Loss Values  i<l:-.

The Stipulated LQSS'Value:cayable by Lessee pursuant to
Section 11.2 of the Lease shall be that percentage of Lessor's
Cost of the affected Unit(s) set forth in the following table

. opposite the rental payment date next following the event

giving rise to Lessee's obligation to pay Stipulated Loss
Value. Stipulated Loss Values and rents shall not be prorated.

Stipulated Loss Value

. Rental - SR as a Percentage of
- Pavment Date Liooo- ‘ Lessor's Cost
15 Dec 1986 102.000
15 Jan 1987 - - s : 100.922
. 15.Feb 1987 99.834
15 Mar 1987 98.735
15 Apr 1987 .- . L . 97.625
15 May 1987 o - .. . 96.505
©15 Jun 1987 95.373
15 Jul 1987 ' 94.232

e
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. 15 Sep.

T b wemey
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lﬁ’Payment DatezzcC
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v-lS Aug” 1987

15 Oct 1987

[ ZgnT 15 Nov 1987
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Stipulazted Leoss Value

Rental - as a Percentage of

-Payment Date L Lessor"s Cost

15 Jun 1991 | - 35.646

15 Jul 1991 33.950 -

15 Aug I99T ' ‘ 32..236;

15 Sep T99T » ‘ 30:.504

1S Oct 199T , : Z8.773

15 Nowv: I99I ' 27.024
' 15 Dec-1991 o ' _ 25.000

Thereafter L ' B e

< Tren - .

'If Lessee ‘renews: the Lease the-Stipulatea>L&es Value

during any extended “term shall be an amount equal to the fair

market value of .such Units as at the end of the applicable
initial leasé term, “as reasonably determined by Lessor, or in

‘the event of 'disagréément between Lessor and Léssee, as

determined by an independent appraiser; provided, however, that
such Stipulated-Loss Value shall not be less than 25% of
Lessor's Cost of the Un1ts

S. Insurance

The insﬁranee féfbe obtained by Lessee pursuaﬁf to Section
10.1 of the Lease shall not provide for a deductible or
self—lnsured eyposure 1n excess of $350,000.

The amounts of comprehen51ve general public liability :
insurance coverage required by Section 10.2 of the Lease shall
be in an aggregate amount of not less than $25 million
including $1 million of self insurance retention of Lessee.

6. Options

‘(a) Lessee's Option to Purchase: Unless the Lease shall
have been terminated or an Event of Default, or condition which
upon notice or lapse of time or both would constitute an Event
of Default, shall have occurred and be continuing, Lessee may
elect to-purchase all, but not less than all, of the Units at
the expiration of the initial term of the Lease for a purchase
price equal to 25% of Lessor's. Cost. This opticn must be
exercised by written notice delivered to Lessor not more than

180 days and not.less than 120 days prior to the expiration of

the initial Lease term of the Units which are subject to the
first Acceptance. Supplement.




Tl peed e }

. (b) Warranties: The purchase 6f "the. Unlts by Leésce
pursuant to Its- -option herein shall be ¥as qulWhere is",
without recau;ss—%&——ﬁepresentat1on'Uf“UT”Eﬁy“Waffanty‘By
Lessor, other than a wa=ranty that the Units .are free and clear

~“of liens and encumbrance~ resulting from acts of Lessor.

- o PO

7. Notices: c&{l;ﬁ@f ces shall be addressed»as’?ollows
If to Lesé&ﬁ:%iff GATX Leas1ng Corponat1oﬂ _
-- Toe Four Embarcadero Cénter, Suite 2200

SR " San Francisco, CA 94111
- Attn: Contract Administration. ..

.Chicago,. Central & Pacxf;c~r

, -i?.“’Ra“llroad Company. " .7 .. . . i -
=T - = SisoY SycamofE“Street R
R S “.. Su1te 400 :v."A _ '
e '“z'-wat?r}oo*'l'wa--50703 T
LITET oL iw . e w7 GATX LEASING CORPORATION,
as Lessor
B / hereirs
. L N ‘.;':-‘ N—r ”:t‘i ol ik r"’%ihuu
O 1CAGOS *CENTRAL “& PACIFICZ'
IR ffjf;j>; RALLROAD COMPANY
‘ : S T1t1e 11\(:6 PRESOBN

Stateof tohimuu | _- } ontmsthe ‘% hdayof ~ DLQMY\)DQX' ) 19_{4 seforeme.
CO»SS. L

L
County of ‘\)Q-Y\ FVN\%LD EVO»Y\QQ/\&V\D) [: F\M\)(O\J

. B the undersrgned*fllotary Publlc personally appeared -

- Thomas ¢ Norg

E/personally known to me

R R S

EVASFF'C'AL SEAL OO proved to me on the basis of satisfactory evidence
3 No:asit'b'ﬁf.&.ﬁ”o,i'l‘ to be the persgn(s) w & executed the within instrument as
R L’n SAN FRANCISCO COUNTY or on behalf of the corporation therein
;%.. - My Comm. Exp. Mar. 28, 1088 named, and acknowledged to me that the corporation executed it.
% L ok WITNESS mylhand and offncual seal
% Notary's Slgnature

NATIONAL NOTARY ASSOCIATION o 23m2 ventura Blvd ) PO an 4625 ) Woodland Hll!s. CA 81384 -
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7. N Stieess A11 not1ces sha11 ve AAEressed 48 follows

15 180 LeRsors v’GATX Le#sidg Corporation o
: S .- . Four Embarcadére Cénter, Suité 2200

San Francisco, CA 94111
- Kttny Contract Admifistration

If to Lessee: Ch1cagc; Central & Pacific -
R o : Rzilroad Company
501 Sycamoré Street
Suite 400 o
Waterloo, Fowa 50703
Attn: Chief Financial Officer

' GATX LEASING CORPORATION,
as Lessor

T —— e

'i-‘-i t 1 e ... ~_~ e

CHIGAGO, CENTRAL & PACIFIC
RA%LROAD COMPANY

mﬂﬁmvp\

Title V&ce President

11228

- STATE OF TOWA
COUNTV OF BLACKHAWK

Sworn, £o and subscribed beﬁone me
o Bl ?gxen A. Gilbentson this 19th day
n2oof] uecrm6e& ‘19 86.




Acceptance Supplement No. 1

Delivery Date: December _ , 1986

%,

This Acceptance Supplement is executed pursuant to the
Equipment Lease Agreement, dated as of December [I5th , 1986
(the "Lease"), between GATX Leasing Corporation and Chicago,
Central & Pacific Railroad Company.

The terms used herein shall have the meaning given to such
terms in the Lease. .

Lessee represents and warrants that (i) all of the Units
described in Annex A attached hereto have been fully assembled
and conform to all applicable performance criteria, and (iii)
upon Lessor's payment in full of the Lessor's Cost thereof set
forth below, Lessor shall have good title to the Units free and
clear of all liens of mechanics, laborers, materialmen and
suppliers.

Lessee certifies that the requirements of the Lease with
respect to the identification of the Units have been met.

Lessee confirms that on the date hereof (i) all of the
Units described in Annex A attached hereto were duly accepted
by Lessee and became subject to the Lease; (ii) the term of the
Lease with respect to said Units commenced; and (iii) Lessee
became obligated to pay to Lessor rent as provided in the Lease
and the Schedule.

The total Lessor's Cost of the Units subject to this
Acceptance Supplement is $ FI2=C3¢ ﬁ70qn&¢$
’ =N
CHICAGO, CENTRAL & PACIFIC
RAILROAD COMPANY

By

Title

Accepted:
GATX LEASING CORPORATION

— 7
By _ / it //7/ A

Title {CE PRESIDENT

1123S/1



Delivery Date: December __, 1986

Annex A to Acceptance Supplement No. 1

to Equipment Lease Agreement

dated as of December . , 1986

between GATX Leasing CoTporation

and Chicago, Central & Pacific Railroad Company

Description Manufacturer Road : Lessor's Cost
of Unit or Vendor Number Serial Number of Unit
2000 Horse- Built by EMD 964 5552-1
power and remanufac- 965 5372-1
4 axle loco- tured by the 966 5366-2
motives Milwaukee Road 967 5367-3
968 5368-4
969 5428-1
970 5428-2
971 5428-3
972 5428-4
973 5428-5
974 © 5428-6
975 5428-17
976 5428-8
977 5354-1
978 5350-1
979 5350-2
980 5350-3
981 5353-1

Total Lessor's Cost of all
Units Subject to this Accept-
ance Supplement §

11235/2
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CORPORATE ACKNOWLEDGMENT

State of c/(\/\‘b(ﬂ}'\\\u’&)

On this the \% h day of DLU,\\L\VLY'

(xV\ . SS.
E)/}))Emty of 6(,\3(\ ‘m\'\QL‘D(‘,D kv Q\’\Q@\LY\Q F F\M\’hu ‘
the unders«gned Notary Public, personaHy appeared
Thoveas . Nord ,
(E(personaily known to me
OFFICIAL SEAL 0O proved to me on the basis of satisfactory evidence
Exﬁgs%t{ms_&&g;’ngA to be the persgn(s) who executed the within instrument as
SAN FRANCISCO COUNTY View. Pfﬁ/b\&t\ ’Sf or on behaif of the corporation therein
My Comm. Exp. Mar. 28, 1088 ' named, and acknowiedged to me that the corporation executed it.
e WITNESS myh and and official seal.
V‘&N}ﬁ&uu) :j' 447\ lﬁ)
Notary’s Signature U

o Y e N Y Y N Y S SN Y Y Y ) ) Y Y e Y o ) e ) D ) G e e Y e ) e S S
NATIONAL NOTARY ASSOCIATION « 23012 Venlura Bivd. « P.O. Box 4625 * Woodland Hills, CA 913

7120 122
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Exhibit B

Acceptance Supplement No. 1

Delivery Date: December ., 1986

This Acceptance Supplement is executed pursuant to the
Equipment Lease Agreement, dated as of December _J5¢fh , 1986
(the "Lease"), between GATX Leasing Corporation and Chicago,
Central & Pacific Railroad Company.

The terms used herein shall have the meaning given to such
terms in the Lease.

Lessee represents and warrants that (i) all of the Units
described in Annex A attached hereto have been fully assembled
and conform to all applicable performance criteria, and (iii)
upon Lessor's payment in full of the Lessor's Cost thereof set
forth below, Lessor shall have good title to the Units free and
clear of all liens of mechanics, laborers, materialmen and
suppliers.

Lessee certifies that the requirements of the Lease with
respect to the identification of the Units have been met.

SRS .-

Lessee confirms that on the date hereof (i) all of the
Units described in Annex A attached hereto were duly accepted
by Lessee and became subject to the Lease; (ii) the term of the
Lease with respect to said Units commenced; and (iii) Lessee
became obligated to pay to Lessor rent as provided in the Lease
and the Schedule.

The total Lessor's Cost of the Units subject to this
Acceptance Supplement is $ 700,000.00 . :

CHICAGO, CENTRAL & PACIFIC
RAILROAD COMPANY

By bﬁi]\ﬁ/\/\/\«

Title Vice President

Accepted: STATE OF TOWA
‘ COUNTY OF BLACKHAWK

GATX LEASING CORPORATION . :
. Sworn to and subscribed before me
19th day

By

Title

1123S/1



Delivery Date: December __, 1986

Annex A to Acceptance Supplement No. 1
to Equipment Lease Agreement
dated as of December _I5th , 1986

between GATX Leasing Corporation
and Chicago, Central & Pacific Railroad Company

Description Manufacturer Road Lessor's Cost
of Unit or Vendor Number "Serial Number of Unit
2000 Horse- Built by EMD 964 5552-1 $ 35,888.89
power and remanufac— 965 5372-1 36,688.589
4 axle loco- tured by the 966 5366-2 35,5888.89
motives Milwaukee Road 967 5367-3 38,585.89
' 968 5368-4 38,8868.89
969 - 5428-1 35,888.89
970 5428-2 38,888.89
971 5428-3 38,888.89
972 S5428-4 38,888.89
973 . 5428-5 38,888.89
974 5428-6 38,888.89
975 5428-17 38,585.89
976 5428-8. . 38,586.89
9717 5354-1" 35,888.89
978 ' 5350-1 38,888.89
979 5350-2 : 38,5686.89
980 5350-3 38,8858.89
981 5353-1 38,8686, 89.

Total Lessor's Cost of all
Units Subject to this Accept-
ance Supplement § 7.00,000.00

1123572
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A Detivers Lets:  Doceoros Exhibit C
BILL OF SALE
ATTIE .og suntlanen c ) - -
cbrﬁo%a44on Xtﬁg "Buye;")ifthe-rece1p» and the sufficiency of which
are hereby acknowledgegd” by the SelleT, does hereby grant, bargaln
gsell and deliver to the Buyer, its successors and assigns, the
following equipment (the "Equipment"):
" Descriprion of Ec """mpﬂt- . -Road Numbers Sezisl Numb°'s
s 18,2000 horsepowe.-4 axle .. = . 964 . . 5554_1
o 10como;1ves orignally built, . : 965 5372-1
the Electro Motive D1v151on‘ 966 C 5366-2
AU of General Motors.and.remanu- 967 5367-3
- ‘factured by the Miiwaukee Roed 568 5368-4
o : 969 ) 5428-1
970 5428-2
971 5428-3
972 5428-4.
973 . 5428-5
O ¢74 . 5428-6
’ 97S. - 5428-7
976. 5428-8
©77 i 5354-1
¢78 7 7% 5250~
979 ’ ' 5250-2
980 S35C-3 .
981 5353-1

Tne Seller hereby warrants thzt the Seller is the owner and
holder of, 2né has good title to, the Eguipment, andéd herceby ,
transfers to the Buyer 211 of the Seller's right, it e end interest
in and to the Eguipment, free and clear of 211 liens, charges znd
encumbrances, howsoever crezted.

The-Seller, - its successors znd assigns, covenant ané agree to
waTrant zndé defend the sale of the Eguipment unio the Buyer, 'its
suzcesscrs znd zssigns, against 2ll persons whomsoever and b,reby
agree to indemnify the Buyer agzinst, and to holé the Buyer harmless
{rex, 2ny and 211 liabitities, clzims, suits, z2ctions,. demands,
debts or obligations of every nztiure or kind resulting {rom the
claim of any pariy or parties in any way actising {rom title to the
Equipment on or prior to the date hereof.

e e te
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TO HAVE AND TO HOLD the Equlpment unto the Buyer, its successors
and a551gns, for 1ts and thelr Qwn _use, . fonever L De .

. . o 3'(“-

lr)

& ,',,'..'“ mn—rinc—:’h‘ nE - ’ e s .

TiUoen IN“WITNESS EREOF"fhe SelIQr.haaﬁcauaed ltS corponate seai.-

Vto “be afflxed_h" £q . .and 'hd§ caused this Bill, of. Sale. to be, executed
“on 1ts behaIfﬂj

POIR VAN

é
'é QuIy aufhorlzed§3££Lqu%imemeof thls-l9th day

of December,:'ggs

S e U e L ememg e
e - T nouLnen L.

L CHICAGO CENTRAL €& PACIFIC
“%.. " RAILROAD COMPANY-

By f
7 [John E. Haley
1 President

tSeéiyg'
WJ/{VW

STATE OF IOWA

) _
) ( ss:-
COUNTY OF BLACKHAWK ) -

‘Sworn to and sbuscribed before me
this 19th day of December, 1986,

— f_/"




Washington )
)

District of Columbia )

On this the szxiday of December, 1986, before me, the
undersigned officer, personally appeared John Docherty, who,
being duly sworn, deposes and says that he has compared the
copy of the Equipment Lease Agreement by and between Chicago
Central & Pacific Railroad Company, Lessee, and GATX Leasing
Corporation, Lessor, together with the Exhibits thereto, and
has found that the copy is complete and identical in all

respects to the original document.

Jehn Docherty @,

The foregoing was subscribed and sworn to before me by John
Docherty this 22nd. day of December, 1986.

Y er e

‘Notary Pablic

My Commission Expires: [/ Y)a. 4. /99D B}
( 7

5881D/6560



